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(“SOQ”) from respondents desiring to develop the 1-85 Widening Project (the “Project”) through a
Design-Build Agreement.

l. GDOT received four (4) responsive SOQ by April 28, 2017, and subsequently
Shortlisted or qualified three (3) responsive Proposers.

J. On May 26, 2017, GDOT issued to the shortlisted Proposers a Request for Proposals
(“RFP”) with respect to the Project.

K. On August 25, 2017, GDOT received responses to the RFP, including the response of
C.W. Matthews Contracting Co., Inc., on behalf of DB Team (the “Proposal”).

L. As part of the RFP, GDOT required that Shortlisted Proposers commit to entering into
an Agreement with SRTA for the design and construction of the Project.

M. An RFP Technical Review Committee comprised of GDOT staff determined the DB
Team was the Proposer which best met the selection criteria contained in the RFP.

N. SRTA has been authorized to enter into this Agreement, and the other DB Documents,
each of which forms a part hereof, pursuant to, among others, Section 32-10-63(5) of the SRTA
Act, all for the express purpose of facilitating the public-private partnership contemplated under
the Code and the Rules, and thereby serving the best interests of the citizens of this State.

NOW, THEREFORE, in consideration of the Work to be performed by DB Team, and DB
Team’s obligations with respect thereto, the foregoing premises and the covenants and
agreements set forth herein, the Parties hereby agree as follows:

Article 1 DEFINITIONS; DB DOCUMENTS; ORDER OF PRECEDENCE;
PRINCIPAL PROJECT DOCUMENTS

1.1 Abbreviations and Definitions

Abbreviations and definitions for certain terms used in this Agreement and the other DB
Documents are contained in Exhibit 1. Other definitions may be identified within the text of the
DB Documents.

1.2 DB Documents; Order of Precedence

Each of the DB Documents is an essential part of the agreement between the Parties.
The DB Documents are intended to be complementary and to be read together with this
Agreement as a complete agreement. Each of the DB Documents (other than this Agreement) is
hereby expressly incorporated herein by reference.

1.2.1 Subject to Article 1.2.2, in the event of any conflict, ambiguity or inconsistency
among the DB Documents, the order of precedence, from highest to lowest, shall be as follows:

1.21.1 Supplemental Agreements, Agreement amendments, and Change
Orders and all exhibits, riders, and attachments thereto;

1.2.1.2 The Agreement (also referred to as Volume 1) and all exhibits thereto
(other than Exhibit 2);
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1.2.1.3 Volume 2 “Technical Provisions for Design-Build Agreement’
amendments, and all exhibits and attachments to such amendments;

1214 Volume 2 “Technical Provisions for Design-Build Agreement”, and all
exhibits and attachments to the Technical Provisions;

1.2.15 Volume 3 “Programmatic Technical Provisions for Design-Build
Agreement” amendments, and all exhibits and attachments to such amendments;

1.2.1.6 Volume 3 “Programmatic Technical Provisions for Design-Build
Agreement”, and all exhibits and attachments thereto;

1.2.1.7  Volume 3 “Manuals (Technical Documents) amendments; provided that
GDOT in its sole discretion may designate that such amendments or portions thereof take
precedence over the Technical Provisions to the extent provided in Articles 7.2.5;

1.2.1.8 Volume 3 Manuals (Technical Documents);

1.2.1.9 DB Team’s Proposal commitments set forth in Exhibit 2 hereto,
including DB Team’s Schematic Plan of Project and related Early Portions of the Work; provided
that, to the extent specified in Exhibit 2, certain provisions therein shall supersede the specified
provisions of the other DB Documents.

1.2.1.10 If the Proposal, including DB Team’s Schematic Plan of Project,
includes statements, offers, terms, concepts or designs that can reasonably be interpreted as
offers to provide higher quality items than otherwise required by the other DB Documents or to
perform services or meet standards in addition to or better than those otherwise required, or
otherwise contains terms or designs which are more advantageous to SRTA than the
requirements of the other DB Documents, as reasonably determined by SRTA, then DB Team'’s
obligations hereunder shall include compliance with all such statements, offers, terms, concepts
and designs, which shall have the priority of Agreement amendments (Article 1.2.1.1) and
Technical Provisions amendments (Article 1.2.1.3), as applicable.

1.2.2 If the DB Documents contain differing provisions on the same subject matter, the
provisions that establish the higher quality manner or method of performing the Work or use
more stringent standards will prevail. Additional details in a lower priority DB Document shall be
given effect except to the extent they irreconcilably conflict with requirements, provisions and
practices contained in the higher priority DB Document. If the DB Documents contain differing
provisions on the same subject matter that cannot be reconciled by applying the foregoing rules,
then the provisions (whether setting forth performance or prescriptive requirements) contained
in the document of higher order of precedence shall prevail over the provisions (whether setting
forth performance or prescriptive requirements) contained in the document of lower order of
precedence.

1.2.3 Where there is an irreconcilable conflict among any standards, criteria,
requirements, conditions, procedures, specifications or other provisions applicable to the Project
set forth in one or more manual(s) or publication(s) referenced within a DB Document or set of
DB Documents with the same order of priority (including within documents referenced therein),
the standard, criterion, requirement, condition, procedure, specification or other provision
offering higher quality or better performance will apply, unless SRTA in its sole discretion
approves otherwise in writing. If there is an irreconcilable conflict between manuals or
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publications referenced in DB Document of differing priorities, the order of precedence set forth
in Article 1.2.1 will apply. If either Party becomes aware of any such conflict, it shall promptly
notify the other party of the conflict in writing. GDOT, as SRTA’s agent, shall issue a written
determination respecting which of the conflicting items is to apply promptly after it becomes
aware of any such conflict.

1.3 Reserved
14 Project Administration
1.4.1 Intergovernmental Agreement

1411 SRTA and GDOT have entered into the Intergovernmental Agreement
pursuant to which GDOT shall serve as the agent, representative and manager for this Project,
as set forth in accordance with the terms of this Agreement, subject to the terms and conditions
of this Section. During the Term, SRTA shall provide DB Team with copies of any notice of
termination or expiration of the Intergovernmental Agreement.

1.4.1.2 SRTA’'s and DB Team’s rights and obligations under the DB
Documents are independent of, and are not conditioned upon, ancillary to or otherwise affected,
diminished or altered in any way, by the terms of, effectiveness, enforceability or continuation of
the Intergovernmental Agreement.

1.4.1.3 Pursuant to the Intergovernmental Agreement, SRTA has appointed
GDOT to act on behalf of SRTA, as its agent, with respect to certain aspects of the Project and,
in such capacity, GDOT shall provide Project oversight and administration on behalf of SRTA,
including serving as the payment review and approval agent for amounts due to DB Team
pursuant to this Agreement, conducting inspections, approving requisitions, and coordinating with
and relaying decisions on behalf of SRTA with respect to the Project. Unless and until DB Team
is notified in writing by SRTA to the contrary, all notices, consents, directions, decisions,
approvals, acceptances, and instructions to be given by, and all notices, reports, analysis,
surveys, invoices, studies, plans, and all Submittals to be delivered to SRTA with respect to the
Project, shall be taken, given, directed and made through GDOT, subject to copies of such written
notices to be delivered to SRTA as required pursuant to Article 24.11. The general administration
of the Project by GDOT is for the sole purpose of representing the public’s interests, and the
interests of GDOT and SRTA, in determining that Work is executed in accordance with the DB
Documents and in furtherance of Article 6.3.12. Notwithstanding the foregoing, SRTA has
expressly reserved and retained the obligation to issue payments for amounts due to DB Team
pursuant to this Agreement.

14.1.4 Unless DB Team receives written direction from SRTA otherwise, DB
Team shall be entitled to rely on any such act, notice or statement of GDOT as if it were
undertaken or given by SRTA.

1.5 Reference Information Documents

1.5.1 DB Team acknowledges that SRTA has provided and disclosed to DB Team the
Reference Information Documents (“RID”). The RID are not mandatory or binding on DB Team.
DB Team is not entitled to rely on the RID as presenting design, engineering, operating or
maintenance solutions or other direction, means or methods for complying with the requirements
of the DB Documents, Governmental Approvals or Law.
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1.5.2 Except as expressly set forth herein, DB Team acknowledges that neither SRTA
nor GDOT represents nor warrants that the information contained in the RID is complete or
accurate or that such information is in conformity with the requirements of the DB Documents,
Governmental Approvals or Laws, and neither SRTA or GDOT is responsible or liable in any
respect for any causes of action, claims or Losses whatsoever suffered by any DB Team-Related
Entity by reason of any use of information contained in, or any action or forbearance in reliance
on, the RID.

1.6 Errata to the GDOT Standard Specifications

1.6.1 In interpreting standards, policies and specifications referenced in the latest
edition of the GDOT Standard Specifications, Construction of Transportation Systems the
following apply:

(a) References to the project owner shall mean GDOT.

(b) References to the Engineer in the context of provider of compliance
judgment may mean the Designer Quality Assurance Manager or Engineer of Record, as
applicable, or it may mean a GDOT representative, depending on the context, as determined by
GDOT in its sole discretion and without recourse for the DB Team.

(© References to “plan(s)” shall mean the DB Documents.

(d) Cross-references to measurement and payment provisions contained
in the referenced standards, policies and specifications shall be deemed to refer to the
measurement and payment provisions contained in the DB Documents.

(e) Any conflicts, ambiguities, or lack of clarity in regard to items included
in the provisions, terms, or definitions used will be interpreted and defined by GDOT in its sole
discretion. The DB Team shall not take advantage of any apparent conflict, omission, ambiguity,
inconsistency, inaccuracy, deficiency, or inadequacy related to the definition of roles and
responsibilities in the execution of the Work. Should it appear that any definition of roles and
responsibilities is contrary to the philosophy of those established by the Design Build Agreement,
it is the responsibility of the DB Team to request a determination by GDOT related to the
respective roles and responsibilities of the DB Team and GDOT.

Article 2 GRANT OF AUTHORITY AND RIGHT OF WAY
2.1 Grant of Authority for Undertaking
2.1.1 SRTA hereby grants to DB Team the revocable right, and DB Team accepts the
obligation, to design and construct (including any maintenance obligations during such period as
required pursuant to the DB Documents) the Project in accordance with the requirements of this
Agreement and the other DB Documents.

2.2 Right of Way; Construction Easement; Ownership

2.2.1 The Project shall be constructed on and within the property as identified in the
NEPA Approval and any amendment thereto (the “Property”). SRTA shall provide DB Team with
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access rights to the Property, together with the Existing Right of Way and State Proposed/State
Acquired Right of Way as set forth in this Section 2.2.

2211 SRTA and DB Team acknowledge and agree that GDOT is and shall
remain throughout the Term the sole owner of fee title to the Property, SRTA is and shall remain
throughout the Term the sole owner of a lessee’s interest in and to the leasehold estate and
interests provided under the Estate for Years, and that the Project and all improvements located
thereon from time to time shall be and remain the property of SRTA or GDOT, to the extent of
their respective interests of record or as they may otherwise agree from time to time, as
applicable.

2212 SRTA and GDOT have reserved the right to enter upon, possess,
control and utilize the Property with or without payment of compensation to DB Team in
accordance with this Agreement.

22.1.3 SRTA and GDOT have granted, and have further reserved the right to
grant, to other parties utility and other permits and easements and modifications thereto and rights
of use to the Property subject to the limitations of the DB Documents.

2.2.2 Existing Right of Way, State Proposed/State Acquired Right of Way

2221 Upon the terms and conditions of this Agreement, including as set forth
in this Section 2.2, and subject to the terms and conditions of the DB Documents, as of the
Effective Date, SRTA shall and does, subject to and upon issuance of NTP 1.

(a) grant to DB Team a non-exclusive right of access, ingress and egress (and
the right to grant to DB Team-Related Entities a non-exclusive right of access, ingress and egress)
to all real property comprising the Existing Right of Way as more particularly described and
designated in Exhibit 4, subject to the exclusions and reservations set forth in this Agreement, in
accordance with the terms described in the DB Documents, and

(b) as and to the extent that SRTA, has acquired a right of access or interest
in State Proposed/State Acquired Right of Way as described and designated in Exhibit 4, grant
to DB Team a non-exclusive right of access, ingress and egress (and the right to grant other DB
Team-Related Entities a non-exclusive right of access, ingress and egress) to such State
Proposed/State Acquired Right of Way.

2222 GDOT shall be responsible for all costs, expenses and delays
(including the purchase prices and court awards or judgments) associated with acquiring the State
Proposed/State Acquired Right of Way.

Article 3 CONTRACT TIME
3.1 Term of Agreement

3.1.1 This Agreement shall remain in effect until Final Acceptance, subject to the
survival of all such obligations as expressly provided herein, including without limitation, any
warranty periods (the “Term”); provided that this Agreement shall be subject to earlier termination
in accordance with the terms of this Agreement and the DB Documents.
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3.2 Project Schedule

3.2.1 As a material consideration for entering into this Agreement, DB Team hereby
commits, and SRTA is relying upon DB Team’s commitment, to develop, design and fully
construct the Project in accordance with the milestones and time periods set forth in this
Agreement and the other DB Documents, including without limitation, in the Technical Provisions,
the Project Schedule and Completion Deadlines, including Interim Completion Deadlines,
subject only to delays caused by Relief Events specifically provided hereunder. The time
limitations set forth for DB Team’s performance of its covenants and obligations as required
pursuant to the DB Documents, including without limitation performance of the Work as required
pursuant to the Completion Deadlines, including Interim Completion Deadlines, and Project
Schedule, are of the essence, and except where this Agreement expressly provides for extension
of time due to a Relief Event or allows delay subject to payment of Liquidated Damages or other
compensation to SRTA, DB Team waives any right at law or in equity to tender or complete
performance beyond the applicable time period, or to require SRTA to accept such performance.
All references to days shall mean Calendar Days unless otherwise specified.

3.2.2 DB Team shall achieve the Interim Completion Date of each Early Portion of the
Work on or before each of the applicable Interim Completion Deadlines, Substantial Completion
on or before the Substantial Completion Deadline and Final Acceptance on or before the Final
Acceptance deadline, time being of the essence.

3.2.3 DB Team hereby represents and warrants that the Preliminary Baseline Schedule
is in the form described in the Technical Provisions, has been developed in accordance with the
Work Breakdown Structure requirements under Section 2 of the Technical Provisions, and is
consistent with the Milestone Schedule set forth in Exhibit 9 to this Agreement. DB Team shall
use the Preliminary Baseline Schedule as a foundation to prepare a proposed Project Baseline
Schedule for GDOT'’s review and acceptance prior to issuance of NTP 3, as set forth in Section 2
of the Technical Provisions. The Parties shall use the Preliminary Baseline Schedule for
planning, monitoring, and, once cost-loaded and accepted, payment for the progress of the Work
until such time that the cost-loaded Project Baseline Schedule is accepted by GDOT. The
proposed Project Baseline Schedule shall be consistent with the Preliminary Baseline Schedule
and Milestone Schedule except to the extent for adjustments as provided in the DB Documents
and as accepted by GDOT.

3.2.4 All Float contained in the Project Baseline Schedule shall be considered a shared
resource among GDOT and the DB Team, available to any or all such parties as needed to
absorb delay caused to the Critical Path components as set forth in the Project Schedule or
Milestone Schedule deadlines, whether on account of Relief Events or other events of delay not
constituting Relief Events. All Float shall be shown as such in the Project Schedule on each
affected schedule path. GDOT shall have the right to examine the identification of (or failure to
identify) Float on the Project Schedule in determining whether to accept the Project Schedule.
Once identified, DB Team shall monitor and account for Float in accordance with Critical Path
methodology.

3.3 Contract Time, Date of Commencement, and Notice to Proceed

3.3.1 DB Team'’s time period for completion of the Work is the period from the Effective
Date through the Final Acceptance Date, as may be adjusted for any Relief Event as expressly
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provided in the Agreement (the “Contract Time”). All Work shall be performed in accordance
with the Milestone Schedule attached as Exhibit 9.

3.3.1.1 SRTA anticipates issuing NTP 1 promptly following the Effective Date,
and shall in any case provide for issuance of NTP 1 within thirty (30) days from DB Team’s
satisfaction of the conditions for execution of the Agreement. Issuance of NTP 1 authorizes DB
Team to commence preliminary design activities. Title 23, Code of Federal Regulations (CFR),
Section 636.103 (23 CFR Section 636.103) defines preliminary design to include, but is not limited
to, preliminary engineering and other activities and analyses, such as topographic surveys, metes
and bounds surveys, geotechnical investigations, hydrologic analysis, hydraulic analysis, utility
engineering, traffic studies, financial plans, revenue estimates, hazardous materials
assessments, general estimates of the types and quantities of materials, and other Work needed
to establish the parameters for the Final Design. Prior to completion of the Environmental
Documents review process, any such preliminary engineering and other activities and analyses
must not materially affect the objective consideration of alternatives in the Environmental
Documents review process. Preliminary design activities shall be completed in accordance with
the Management Plans, the Technical Provisions, and other activities anticipated to be performed
after NTP 1, including satisfying the conditions to issuance of NTP 3 under Article 3.3.1.3.

3.3.1.2 Issuance of NTP 2 authorizes the DB Team to perform all NTP 1
activities, Final Design activities, and any other activities required for start of the Construction
Work.. Title 23, CFR, Section 636.103 (23 CFR Section 636.103) defines Final Design as any
design activities following preliminary design and expressly includes the preparation of final
construction Plans and detailed specifications for the performance of Construction Work. NTP 2
will be issued once the Environmental Documents are approved, or with NTP 1 if the
Environmental Documents have been approved by the Agreement execution date.

3.3.1.3 Issuance of NTP 3, also referred to as Released for Construction
(“RFC”), authorizes DB Team to perform all other Work and activities pertaining to the Project,
subject to conforming RFC Plans as may be related to commencement of any Element of the
Construction Work. DB Team may not proceed to commence any construction activity with
respect to the Project except as authorized pursuant to an RFC. An RFC may be issued for the
entire project or any Construction Phase of the project. SRTA anticipates issuing NTP 3 after
GDOT'’s issuance of Right-of-Way certification and within five (5) days from DB Team’s
satisfaction of the following conditions:

(a) Submittal by DB Team to SRTA and acceptance by GDOT of the Quality
Management Plan in accordance with Article 9 of this Agreement and Section 2 of the Technical
Provisions;

(b) Submittal by DB Team to SRTA and acceptance by SRTA of DB Team’s
Safety Plan of Project;

(©) Submittal by DB Team to SRTA and acceptance by SRTA of DB Team’s
Final Plans for the phases of the Project under Section 1.2 of the Technical Provisions;

(d) Submittal by DB Team to SRTA and acceptance by SRTA of DB Team’s
proposed Schedule of Values;
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(e) Submittal by DB Team to SRTA and acceptance by SRTA of the DB
Team’s proposed Project Baseline Schedule under Section 2 of the Technical Provisions;

Q) Submittal by DB Team to SRTA and acceptance by SRTA of the DB
Team’s Maximum Payment Curve under Article 5.3 of the Agreement and Section 2 of the
Technical Provisions

(9) Submittal by DB Team to SRTA and acceptance by SRTA of the Traffic
Control Plan for the approved Project Phase;

(h) Submittal by DB Team to SRTA and acceptance by SRTA of the
Transportation Management Plan for the approved Project Phase;

0] Submittal by DB Team to SRTA and acceptance by SRTA of the Public
Information and Communications Plan (PICP) under Section 3.3.2.1 of the Technical Provisions,
if required,

()] Evidence by DB Team of all required Government Approvals as required
under Article 6.2 for the approved Project Phase;

(K) Submittal by DB Team to SRTA and acceptance by SRTA of the Post-
Construction Stormwater Report;

)] Submittal by DB Team to SRTA and acceptance by SRTA of all Standard
Utility Agreements, Utility Encroachment Permits, Utility Relocation Plans, and/or Certification of
“No-Conflict” for the approved Project Phase, if required; and

(m)  Submittal by DB Team to SRTA of qualified Worksite Utility Control
Supervisor (WUCS), Worksite Erosion Control Supervisor (WECS), and Worksite Traffic Control
Supervisor (WTCS);

3.3.14 Notwithstanding any provision to the contrary in this Article 3.3, DB
Team shall not perform, nor be obligated to perform, any portion of the Work prior to issuance of
Approval of the Environmental Documents, except for Work authorized under 23 C.F.R. 636.103,
Preliminary Work.

3.3.2 DB Team shall satisfy all conditions prior to issuance of NTP 3. DB Team shall
satisfy all conditions to commencement of the Construction Work and commence such
Construction Work with diligence and continuity, by the deadlines therefor set forth in Milestone
Schedule attached as Exhibit 9, and any adjustments set forth therein, all as the same may be
extended pursuant to this Agreement.

3.3.3 Prior to the start of any Construction Work, the DB Team shall satisfy all
conditions set forth in Section 23.2.1 of the Technical Provisions.

Article 4 RESERVED
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Article 5 CONTRACT SUM, PAYMENTS, AND PUBLIC FUNDS
5.1 Payment of Contract Sum

5.1.1 SRTA shall pay DB Team the Contract Sum for Work properly performed in
accordance with the DB Documents and the terms and conditions set forth in GDOT Standard
Specifications, Section 109 up to the Annual Cumulative Payment Cap as set forth in Article 5.2.
DB Team, in consideration for all Work performed in accordance with the DB Documents, shall
be entitled to receive the Contract Sum, which amount is inclusive of all fees, overhead, profit,
insurance and bond premiums, labor and material costs, installations, delivery, warehouse and
handling charges, duties, taxes and other assessments.

5.2 Maximum Annual Cumulative Payment Cap
5.2.1 Maximum Annual Cumulative Payment Cap Schedule

All payments, including mobilization but excluding Change Orders, are limited by an
Annual Cumulative Payment Cap as set forth in Table 5-1. At no time in the progression of the
Work, shall the DB Team’s cumulative sum of the estimated work in progress value or the total
progress payments received exceed the cumulative total expenditure permitted by the Annual
Cumulative Payment Cap shown in Table 5-1.

TABLE 5-1
ANNUAL CUMULATIVE PAYMENT CAP SCHEDULE
Date Funds Become Annual Eunds Available Annual Cumulative
Available Payment Cap Amount
[Date of NTP 1] $21,000.000 $21,000,000
July 1, 2018 $58,560,000 $79,560,000
July 1, 2019 $35,215,846.19 $114,775,846.19

In no event, shall DB Team be entitled to (a) payment for any payment activity in excess
of the value of the payment activity times the completion percentage of such activity or
(b) aggregate payments hereunder in excess of (i) the overall completion percentage for the
Project times the Contract Sum or (ii) the Annual Cumulative Payment Cap Amount for the period
in which the Payment Request applies, plus amounts allowed by Change Orders.

5.2.2 Reporting Cumulative Progress and Payment

The DB Team shall prepare and maintain a cost-loaded schedule in accordance
with Section 2 of the Technical Provisions to ensure the proposed expenditures remain under
the Annual Cumulative Payment Caps (exclusive of payments for Change Orders). The monthly
narrative report will include information regarding the actual accumulated expenditures
compared against the planned accumulated expenditures through the then-current reporting
period, and project the planned level of expenditures for the remaining Work against the funds
available within each of the Annual Cumulative Payment Caps.
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GDOT may require additional information from the DB Team that it deems
necessary or desirable to better determine the then-current and projected status of the DB Team'’s
actual accumulated and planned annual expenditures. In such case, GDOT has no obligation to
process the DB Team’s progress Payment Requests until it has received the requested
information and has a reasonable amount of time, but no earlier than five (5) days, to review and
respond to the additional information.

5.2.3 GDOT Right to Stop Work

If at any time in the progression of the Work GDOT becomes aware that the DB
Team’s cumulative sum of the estimated work in progress value or the total progress Payments
Requests received will exceed the accumulative total expenditure permitted by the Annual
Cumulative Payment Cap within the current or next reporting period, GDOT shall have the right
to stop the Work until such time that the annual funds available as shown in Table 5-1 exceed the
amounts requested in the most-recent progress Payment Request. Any such stop Work event will
not constitute a Relief Event or Compensation Event under the DB Agreement and in no case
shall the DB Team be entitled to compensation, extension of time, or any other form of relief
caused by or related to such stoppage of Work. Should any Completion Deadline ultimately be
delayed from such Work stoppage, such delay will be subject to the Liquidated Damages
provisions in Article 17.4.1 and Exhibit 18 of the Agreement

5.3 Maximum Payment Curve

Payments, including mobilization, but not including payments for Change Orders,
are limited by a Maximum Payment Curve, which establishes a cumulative cap on amounts
available for progress payments. In other words, at no time shall the DB Team’s cumulative total
progress payments exceed the cumulative total expenditure permitted by the Maximum Payment
Curve.

The DB Team shall submit to GDOT for review and approval a cost-loaded Project
Baseline Schedule that establishes the Maximum Payment Curve. Upon approval by GDOT and
SRTA, the Maximum Payment Curve shall become a binding term and condition under this
Agreement. SRTA may, in its sole discretion, unilaterally increase the Maximum Payment Curve
limit for any reporting period(s) and the DB Team may request the Maximum Payment Curve be
revised from time to time, subject to GDOT’s approval in its sole discretion, through issuance of
a no-cost Change Order.

The Maximum Payment Curve shall be subject to the requirements set forth in
Section 5.2 and in no case may exceed the Annual Accumulative Payment Cap limits identified
in Table 5-1.

54 SRTA and GDOT Monetary Obligations and Overall Limitation of Liability

5.4.1 Notwithstanding anything to the contrary in the DB Documents, in no event shall
SRTA’s and GDOT'’s outstanding liability to DB Team under the DB Documents, including liability
related to Compensation Events and Compensation Amounts, exceed the amount of
compensation that would be payable to DB Team pursuant to a Termination for Convenience
under Article 19.1.
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5.4.2 The payment of any moneys owed by SRTA under the DB Documents, including
without limitation amounts payable in connection with a termination, upon the occurrence of a
SRTA Event of Default, or in any suit for monetary damages alleging breach of this Agreement
by SRTA, shall be limited to funds available to SRTA for such payments, including funds received
by SRTA from GDOT for such purpose, and other legally available funds that are not derived
from other toll projects, or that have not been budgeted, pledged, or encumbered to pay: (i)
revenue bonds or (ii) other SRTA obligations (collectively, the "SRTA Payment Funds").

5.4.3 Without limiting the foregoing and for purposes of clarification, funds, including
any interest earned thereon, appropriated for the purposes set forth in O.C.G.A. § 32-10-120 et
seq., funds, including any interest earned thereon, derived by SRTA from other toll projects, both
present and future, and other funds, including any interest earned thereon, that may now or
hereafter be budgeted, pledged or encumbered to the payment of revenue bonds or other
obligations of SRTA, including without limitation federal highway funds, shall not, to the extent
so budgeted, pledged or encumbered, be available to meet SRTA's obligations under the DB
Documents.

5.4.4 As and to the extent required, SRTA shall, on an annual basis during the Term,
and more frequently if needed, request that GDOT obtain and make available to SRTA funds
sufficient to enable SRTA to make all payments due to DB Team under the DB Documents during
the Term (including, without limitation, (a) the Contract Sum, (b) extraordinary and unscheduled
payments which may be due to DB Team, from time to time, hereunder, (c) any other amounts
then anticipated to be due to DB Team from SRTA under this Agreement during the following
Fiscal Year (and any subsequent periods for which such amounts are then anticipated to be
due), and (d) amounts due to DB Team under Article 19 in the event this Agreement is terminated
prior to the stated expiration of the Term). In addition to the foregoing, SRTA shall take any and
all action required to be taken and legally available to SRTA in order to source the funds
necessary to discharge its payment obligations under the DB Documents, including, without
limitation, seeking the proper appropriation from the legislature (through GDOT) and issuing
bonds or other debt as necessary to source such funds. "Any such action by SRTA under this
Article 5.2.3 shall in no way prejudice DB Team's rights and remedies under this Agreement with
respect to SRTA's failure to satisfy its payment obligations under the DB Documents.

Article 6 PROJECT PLANNING AND ACCEPTANCES; PROJECT ADMINISTRATION,
REVIEW AND OVERSIGHT,; PUBLIC INFORMATION

6.1 Preliminary Planning and Engineering Activities; Site Conditions

6.1.1 DB Team shall perform or cause to be performed all architectural and engineering
activities appropriate for design and construction of the Project in accordance with Good Industry
Practice and the DB Documents, which may include, subject to the scope of Work set forth in
the DB Documents or as required by SRTA by Supplemental Agreement or Directive Letter: (a)
Utility Adjustments (b) technical studies and analyses; (c) geotechnical investigations; (d) right-
of-way mapping, surveying and appraisals; (e) Subsurface Utility Engineering(SUE)
investigations and mapping; (f) Hazardous Materials investigations; and (g) design and
construction surveys.

6.1.2 Except to the extent that DB Team is entitled to a Relief Event and/or a
Compensation Event under this Agreement, DB Team shall bear the risk of any incorrect or
incomplete review, examination and investigation by it of the Site or the Existing Improvements
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and surrounding locations, and of any incorrect or incomplete information resulting from
preliminary architectural and engineering activities conducted by DB Team, SRTA, GDOT or any
other Person. DB Team acknowledges and agrees that neither SRTA or GDOT make any
warranties or representations as to any surveys, data, reports or other information provided by
SRTA, GDOT, or other Persons concerning surface conditions and subsurface conditions,
including the presence of Utilities, Hazardous Materials, contaminated groundwater,
archeological, paleontological and cultural resources, and Threatened or Endangered Species,
affecting the Site, the Existing Improvements or surrounding locations. DB Team acknowledges
that such information is for DB Team'’s reference only and has not been verified.

6.1.3 Except to the extent that DB Team is entitled to a Relief Event and/or a
Compensation Event under this Agreement, DB Team shall bear the risk of all conditions
occurring on, under or at the Site and the Existing Improvements, including (a) physical conditions
of an unusual nature, differing materially from those ordinarily encountered in the area, (b)
changes in surface topography, (c) variations in subsurface moisture content, (d) Ultility facilities,
(e) the discovery at, near or on the Property of any archeological, paleontological or cultural
resources, and (f) the discovery at, near or on the Property of any Threatened or Endangered
Species.

6.2 Governmental Approvals and Third Party Agreements

6.2.1 SRTA has caused GDOT to retain responsibility for obtaining all Provided
Approvals based on the design schematic contained in the NEPA Approvals. SRTA shall deliver
to DB Team true and complete copies of all Provided Approvals. DB Team shall obtain all other
Governmental Approvals and, except to the extent the DB Documents expressly provide SRTA
or GDOT is responsible therefor, all third party approvals and agreements required in connection
with the Project or the Work, including any modifications, renewals and extensions of the
Provided Approvals (including those required in connection with a Compensation Event). DB
Team shall deliver to SRTA true and complete copies of all new or amended Governmental
Approvals and third party approvals and agreements. In no event shall SRTA or GDOT be
responsible or liable for any delays in obtaining Provided Approvals to the extent such delays
are caused by differences between the schematic contained in the NEPA Approvals and DB
Team’s Final Design, unless such differences are due to a SRTA Change.

6.2.2 Prior to submitting to a Governmental Entity any application for a Governmental
Approval (or any proposed modification, renewal, extension or waiver of a Governmental
Approval or provision thereof), DB Team shall submit the same, together with any supporting
environmental studies and analyses, to SRTA (a) for acceptance or (b) for review and comment,
as specified in the Technical Provisions in Table 4-2.

6.2.3 Except as expressly set forth in this Agreement to the contrary, in the event DB
Team’s design differs from the schematic contained in the approved Environmental Documents
upon which the Provided Approvals were based, as among SRTA and DB Team, DB Team shall
support necessary actions, and shall bear all risk of delay, resulting from or arising out of any
associated change in the Project location and design, including (a) conducting all necessary
environmental studies and preparing all necessary Environmental Documents in compliance with
applicable Environmental Laws, and (b) obtaining and complying with all necessary new
Governmental Approvals (including any modifications, renewals and extensions of the Provided
Approvals, and other existing Governmental Approvals). SRTA, GDOT, and FHWA will
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independently evaluate all environmental studies and documents and fulfill the other
responsibilities assigned to them by 23 CFR Part 771.

6.2.4 Subject to clauses (h), (i) and (n) of the definition of Compensation Event and
clauses (0), (p) and (t) of the definition of Relief Event and except to the extent required under
the Technical Requirements, in the event DB Team is unable to obtain necessary Governmental
Approvals for any design that differs from the schematics contained in the approved
Environmental Documents upon which Provided Approvals were based, DB Team shall be
obligated to design and construct the Project according to a design in compliance with the
requirements of the Provided Approvals, and no such circumstance shall constitute a Relief
Event, Compensation Event or other basis for any Claim.

6.2.5 At DB Team'’s request, SRTA shall, or shall cause GDOT to, reasonably assist
and cooperate with DB Team in obtaining from Governmental Entities the Governmental
Approvals (including any modifications, renewals and extensions of existing Governmental
Approvals from Governmental Entities) required to be obtained by DB Team under the DB
Documents.

6.2.5.1 SRTA and DB Team shall work jointly to establish a scope of work and
budget for SRTA Recoverable Costs related to the assistance and cooperation SRTA and/or
GDOT will provide as contemplated herein, subject to any rights of DB Team in the case of a
Compensation Event.

6.2.5.2 Such costs and expenses shall be subject to the limitations for SRTA
Recoverable Costs provided however that, notwithstanding the limitations of subpart (a) in the
definition of SRTA Recoverable Costs, such reimbursable amounts shall expressly include costs
and expenses incurred to conduct further or supplemental environmental studies as a result of (i)
any DB Team Proposed Right of Way, (ii) changes by DB Team including those requiring NEPA
re-evaluations and permitting, or (iii) DB Team Release(s) of Hazardous Material.

6.2.6 DB Team shall comply with all conditions imposed by and undertake all actions
required by and all actions necessary to maintain in full force and effect all Governmental
Approvals, including performance of all environmental mitigation measures required by the DB
Documents or Governmental Approvals, except to the extent that responsibility for performance
of such measures is expressly assigned to SRTA or GDOT in the DB Documents.

6.2.7 In the event that any Governmental Approvals required to be obtained by DB
Team must formally be issued in SRTA’s or GDOT’s name, DB Team shall undertake necessary
efforts to obtain such approvals subject to SRTA’s or GDOT’s reasonable cooperation with DB
Team, as the case may be, at DB Team’s expense (except in connection with a Compensation
Event), in accordance with Article 6.2.5, including execution and delivery of appropriate
applications and other documentation in form accepted by SRTA. Refer to Section 4.2 of the
Technical Provisions for more specific provisions on applications in GDOT’s name for
Environmental Approvals.

6.2.8 Inthe eventthat SRTA, GDOT or FHWA must act as the lead agency and directly
coordinate with a Governmental Entity in connection with obtaining Governmental Approvals
which are the responsibility of DB Team, DB Team shall provide all necessary support to facilitate
the approval, mitigation or compliance process. Such support may include conducting necessary
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field investigations, surveys, and preparation of any required reports, documents and
applications.

6.2.9 DB Team shall be responsible for compliance with all applicable Laws in relation
to Project Specific Locations and Additional Properties for obtaining any Environmental Approval
or other Governmental Approval required in connection with Project Specific Locations.

6.2.10 DB Team shall not enter into any agreement with any Governmental Entity, Utility
Owner, railroad, property owner or other third party having regulatory jurisdiction over any aspect
of the Project or Work or having any property interest affected by the Project or the Work that in
any way purports to obligate SRTA or GDOT, or the State or an agency or department thereof,
or states or implies that SRTA or GDOT has an obligation, to the third party to carry out any
installation, design, construction, maintenance, repair, operation, control, supervision, regulation
or other activity after the end of the Term, unless SRTA otherwise accepts in writing in its sole
discretion. DB Team has no power or authority to enter into any such agreement with a third
party in the name or on behalf of SRTA or GDOT.

6.3 Review and Oversight

6.3.1 Submittal, Review and Acceptance Terms and Procedures

6.3.1.1 This Article 6.3 sets forth uniform terms and procedures that shall
govern all Submittals pursuant to the DB Documents and component plans thereunder. In the
event of any irreconcilable conflict between the provisions of this Article 6.3 and any other
provisions of the DB Documents and component plans thereunder concerning submission, review
and acceptance procedures, this Article 6.3 shall exclusively govern and control, except to the
extent that the conflicting provision expressly states that it supersedes this Article 6.3.

6.3.2 Time Periods

6.3.2.1 Except as expressly set forth in Section 23 of the Technical Provisions
or as provided below, whenever SRTA or GDOT is entitled to review and comment or accept a
Submittal, GDOT shall promptly respond and/or act upon such Submittal within thirty (30) days
from the date it receives an accurate and complete Submittal, together with a completed
transmittal form in form to be mutually agreed upon and all necessary information and
documentation concerning the subject matter included. Any period of review by SRTA in excess
of thirty (30) days, except where Section 23 of the Technical Provisions provides for a longer time
period, may be deemed a SRTA Caused-Delay and give rise to Relief Event, subject to the
provisions and satisfying all DB Document requirements for Relief Events. The time periods set
forth in the DB Documents for SRTA'’s review and acceptance of Submittals, as and to the extent
required shall apply to and restart with all re-Submittals which DB Team may be required to
provide.

6.3.2.2 Reserved.
6.3.2.3  The time periods set forth herein with respect to SRTA’s review and
acceptance or comment on Submittals shall be subject to adjustment as provided in Section 23

of the Technical Provisions for multiple concurrent Submittals.

6.3.2.4 All time periods for SRTA to act upon Submittals shall be extended by
the period of any delay caused by any Relief Event impacting same, including as set forth in
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clauses (a), (b), (c), (m) and (n) of the definition of Relief Event or otherwise as and to the extent
of any delay of DB Team or any DB Team-Related Entity.

6.3.2.5 During any time that SRTA is entitled under Article 17.3.8 to increase
the level of its auditing, monitoring, inspection, sampling, measuring, testing and oversight of the
Project, the Utility Adjustments and DB Team’s compliance with its obligations under the DB
Documents, the applicable period for SRTA to act on any Submittals received during such time
and not related to curing the DB Team Default(s) that instigated the Article 17.3.8 action shall
automatically be extended by fourteen (14) days.

6.3.2.6 SRTA shall endeavor to reasonably accommodate a written request
from DB Team for expedited action on a specific Submittal, within the practical limitations on
availability of personnel appropriate for acting on the types of Submittal in question; provided DB
Team sets forth in its request specific, abnormal circumstances demonstrating the need for
expedited action. This provision shall not apply, however, during any time described in
Article 6.3.2.4 or 6.3.2.5.

6.3.3 SRTA Discretionary Acceptances

6.3.3.1 If the Submittal is one where the DB Documents indicate approval or
consent or acceptance is required from SRTA in its sole discretion, absolute discretion, or good
faith discretion, then SRTA'’s lack of approval, determination, decision or other action within the
applicable time period under Article 6.3.2 shall be deemed disapproval.

6.3.3.2 If the approval is subject to the good faith discretion of SRTA, then its
decision shall be binding unless it is finally determined by clear and convincing evidence that such
decision was arbitrary or capricious. For avoidance of doubt, if the decision is determined to be
arbitrary and capricious and causes delay, it will constitute and be treated as a SRTA-Caused
Delay.

6.3.4 Other SRTA Acceptances

6.3.4.1 Whenever the DB Documents indicate that a Submittal or other matter
is subject to SRTA’s acceptance or consent and no particular standard therefor is stated, then the
standard shall be reasonableness.

6.3.4.2 If the reasonableness standard applies to SRTA’s or GDOT'’s right of
acceptance of or consent to a Submittal, and SRTA delivers no acceptance, consent,
determination, decision or other action within the applicable time period under Article 6.3.2, then
DB Team may deliver to SRTA a written notice stating the date within which SRTA was to have
decided or acted and that if SRTA does not decide or act within five (5) Business Days after
receipt of the notice, delay from and after that date (five (5) Business Days after receipt of the
notice) may constitute SRTA-Caused Delay for which DB Team may be entitled to issue a Relief
Event Notice and Compensation Event Notice under Article 13.1 and Article 13.2.

6.3.5 SRTA Review and Comment

6.3.5.1 Whenever the DB Documents indicate that a Submittal or other matter
is subject to SRTA’s or GDOT'’s review, comment, review and comment, disapproval or similar
action not entailing a prior approval and SRTA delivers no comments, exceptions, objections,
rejections or disapprovals within the applicable time period under Article 6.3.2, then DB Team

Georgia Department of Transportation Volume 1 — Design-Build Agreement

16



GEORGIA DEPARTMENT OF TRANSPORTATION — DESIGN-BUILD AGREEMENT
P.I. NO. 110610 — I-85 WIDENING - DESIGN-BUILD PROJECT SEPTEMBER 15, 2017

may proceed thereafter at its election and risk, without prejudice to GDOT'’s rights to later object,
reject or disapprove.

6.3.5.2 No such failure or delay by SRTA in delivering comments, exceptions,
objections, rejections or disapprovals within the applicable time period under Article 6.3.2 shall
constitute a SRTA-Caused Delay, SRTA Change, Relief Event, Compensation Event or other
basis for any Claim; provided, however that if SRTA delivers any objections, rejections or
disapprovals three (3) months or later after the applicable time period under Article 6.3.2, such
actions may constitute a SRTA-Caused Delay or a SRTA Change.

6.3.5.3 When used in the DB Documents, the phrase “completion of the review
and comment process” or similar terminology means either (a) SRTA has reviewed, provided
comments, exceptions, objections, rejections or disapprovals, and all the same have been
resolved, or (b) the applicable time period has passed without SRTA providing any comments,
exceptions, objections, rejections or disapprovals.

6.3.6 Submittals Not Subject to Prior Review, Comment or Acceptance

Whenever the DB Documents indicate that DB Team is to deliver a Submittal to SRTA but
express no requirement for SRTA review, comment, disapproval, prior acceptance or other SRTA
action, then DB Team is under no obligation to provide SRTA any period of time to review the
Submittal or obtain acceptance of it before proceeding with further Work, and SRTA shall have
the right, but is not obligated, to at any time review, comment on, take exception to, object to,
reject or disapprove the Submittal in accordance with Article 6.3.7.1. No failure or delay by SRTA
in delivering comments, exceptions, objections, rejections or disapprovals with respect to any
Submittal as set forth in Article 6.3 shall constitute a Relief Event, Compensation Event or other
basis for any Claim.

6.3.7 Resolution of SRTA Comments and Objections

6.3.7.1 If the Submittal is one not governed by Article 6.3.3, SRTA’s exception,
objection, rejection or disapproval shall be deemed reasonable, valid and binding if based on any
of the following grounds:

@ The Submittal or subject provision thereof fails to comply with any
applicable covenant, condition, requirement, term or provision of the DB Documents or
Management Plans thereunder;

(b) The Submittal or subject provision thereof is not to a standard equal to or
better than the requirements of Good Industry Practice;

(© DB Team has not provided all content or information required in respect of
the Submittal or subject provisions thereof, provided that SRTA assumes no duty, obligation or
liability regarding completeness or correctness of any Submittal, including a Submittal that is to
be delivered to a Governmental Entity as a proposed Governmental Approval, or in order to
obtain, modify, amend, supplement, renew, extend, waive or carry out a Governmental Approval,

(d) Adoption of the Submittal or subject provision thereof, or of any proposed
course of action thereunder, would result in a conflict with or violation of any Law or Governmental
Approval; or
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(e) In the case of a Submittal that is to be delivered to a Governmental Entity
as a proposed Governmental Approval, or in order to obtain, modify, amend, supplement, renew,
extend, waive or carry out a Governmental Approval, it proposes commitments, requirements,
actions, terms or conditions that are not arrangements that SRTA offers or accepts for addressing
similar circumstances affecting its own projects.

6.3.7.2 DB Team shall timely and promptly respond to all of SRTA’s comments
and objections to a Submittal and, except as provided below, make modifications to the Submittal
as necessary to fully reflect and resolve all such comments and objections, in accordance with
the review processes set forth in this Article 6.3. DB Team acknowledges that SRTA may provide
comments and objections which reflect concerns regarding interpretation or preferences of the
commenter or which otherwise do not directly relate to grounds set forth in Article 6.3.7.1. DB
Team agrees to undertake reasonable efforts to accommodate or otherwise resolve any such
comments or objections through the review processes described in this Article 6.3. However, if
the Submittal is not governed by Article 6.3.3, the foregoing shall in no way be deemed to obligate
DB Team to incorporate any comments or resolve objections that are not on any of the grounds
set forth in Article 6.3.7.1 and would result in a delay to a Critical Path on the Project Schedule,
or an increase in DB Team’s costs, except pursuant to a SRTA Change as described in Article
14. If, however, DB Team does not accommodate or otherwise resolve any comment or objection,
DB Team shall deliver to SRTA within a reasonable time period, not to exceed fourteen (14) days
after receipt of SRTA’s comments or objections, a written explanation why modifications based
on such comment or objection are not required. The explanation shall include the facts, analyses
and reasons that support the conclusion.

6.3.7.3  The foregoing shall in no way be deemed to obligate DB Team to
incorporate any comments or resolve objections that would render the Submittal erroneous,
defective or less than Good Industry Practice, except pursuant to a SRTA Change.

6.3.7.4 If DB Team fails to notify SRTA within such time period, SRTA may
deliver to DB Team a written notice stating the date by which DB Team was to have addressed
SRTA’s comments and that if DB Team does not address those comments within five (5) Business
Days after receipt of this notice, then that failure shall constitute DB Team’s agreement to make
all changes necessary to accommodate and resolve the comment or objection and full acceptance
of all responsibility for such changes without right to a Relief Event, Compensation Event or other
Claim.

6.3.7.5 After SRTA receives DB Team’s explanation as to why the
modifications are not required as provided in Article 6.3.7.2, Article 6.3.7.3 and Article 6.3.7.4, the
Parties shall attempt in good faith to resolve the Dispute. If they are unable to resolve the Dispute,
it shall be resolved according to Article 17 except (a) as provided otherwise in Article 6.3.3, and
(b) if SRTA elects to issue a Directive Letter pursuant to Article 14.3 with respect to the disputed
matter, the DB Team shall proceed in accordance with SRTA'’s directive while retaining any Claim
as to the disputed matter.

6.3.8 Limitations on DB Team'’s Right to Rely

6.3.8.1 No review, comment, objection, rejection, acceptance, disapproval,
acceptance, certification (including certificates of Substantial Completion and Final Acceptance),
concurrence, monitoring, testing, inspection, spot checking, auditing or other oversight by or on
behalf of SRTA or GDOT or their representatives or agents, and no lack thereof by SRTA or
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GDOT, or their representatives or agents, shall constitute acceptance of materials or Work or
waiver of any legal or equitable right under the DB Documents, at Law, or in equity. SRTA shall
be entitled to remedies for Nonconforming Work and to identify additional Work which must be
done to bring the Work and Project into compliance with requirements of the DB Documents,
regardless of whether previous review, comment, objection, rejection, acceptance, disapproval,
acceptance, certification, concurrence, monitoring, testing, inspection, spot checking, auditing or
other oversight were conducted or given by SRTA or GDOT, or their representatives or agents.
Regardless of any such activity or failure to conduct any such activity by SRTA or GDOT, or their
representatives or agents, DB Team at all times shall have an independent duty and obligation to
fulfill the requirements of the DB Documents. DB Team agrees and acknowledges that any such
activity or failure to conduct any such activity by SRTA or GDOT, or their representatives or
agents:

(a) is solely for the benefit and protection of SRTA and GDOT;

(b) does not relieve DB Team of its responsibility for the selection and the
competent performance of all DB Team-Related Entities;

(© does not create or impose upon SRTA or GDOT any duty or obligation
toward DB Team to cause it to fulfill the requirements of the DB Documents;

(d) shall not be deemed or construed as any kind of warranty, express or
implied, by SRTA or GDOT;

(e) may not be relied upon by DB Team or used as evidence in determining
whether DB Team has fulfilled the requirements of the DB Documents; and

) may not be asserted by DB Team against SRTA or GDOT as a defense,
legal or equitable, to, or as a waiver of or relief from, DB Team’s obligation to fulfill the
requirements of the DB Documents.

(9) shall not be deemed or construed as any assumption of risk by SRTA or
GDOT as to the quality of Work or materials.

6.3.8.2 DB Team shall not be relieved or entitled to reduction of its obligations
to perform the Work in accordance with the DB Documents, or any of its other liabilities and
obligations, including its indemnity obligations, as the result of any activity identified in
Article 6.3.8.1 or failure to conduct any such activity by SRTA. Such activity by SRTA shall not
relieve DB Team from liability for, and responsibility to cure and correct Nonconforming Work or
DB Team Defaults.

6.3.8.3 To the maximum extent permitted by Law, DB Team hereby releases
and discharges SRTA and GDOT from any and all duty and obligation to cause DB Team’s Work
or the Project to satisfy the standards and requirements of the DB Documents. GDOT is an
intended third party beneficiary of this Section 6.3.8.

6.3.8.4 Notwithstanding the provisions of Article 6.3.8.1, Article 6.3.8.2 and
Article 6.3.8.3:

(@) DB Team shall be entitled to rely on written approvals, acceptances, lack
of responses from SRTA or GDOT (i) for the limited purpose of establishing that the approval,
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acceptance or lack of response occurred or (ii) that are within its sole discretion, but only to the
extent that DB Team is prejudiced by a subsequent decision of such party to rescind such
approval or acceptance;

(b) Reserved

(© DB Team shall be entitled to rely on the certificates of Substantial
Completion and Final Acceptance from SRTA for the limited purpose of establishing that
Substantial Completion and Final Acceptance, as applicable, have occurred, and the respective
dates thereof;

(d) SRTA is not relieved from any liability arising out of a knowing and
intentional material misrepresentation under any written statement SRTA delivers to DB Team,;
and

(e) SRTA is not relieved from performance of its express responsibilities under
the DB Documents in accordance with all standards applicable thereto.

6.3.9 |Inspection and Testing; Limitations

6.3.9.1 At all times during the term of this Agreement, SRTA shall have the
right to conduct the monitoring, reviewing, inspection, testing, reporting, auditing and other
oversight functions set forth in the DB Documents, including without limitation:

@) monitoring and auditing DB Team and its processes, books and records,
and deliverables to determine compliance with requirements of the DB Documents and the
accepted Management Plans, including audit review of Design Documents, Plans, Construction
Documents and other Submittals;

(b) conducting field monitoring and inspections on an audit basis as indicated
in the DB Documents, including in connection with SRTA'’s certifications of Substantial Completion
and Final Acceptance;

(© develop quality reports, regular audit reports, reports on Defects, other
reports, and findings, opinions, evaluations, comments, objections and recommendations, all as
more particularly set forth in the DB Documents;

(d) reviewing and commenting on all Submittals for which SRTA review and
comment or acceptance is required under the DB Documents, unless expressly provided
otherwise in the DB Documents, or unless waived in writing by the Parties for a specific Submittal
or type of Submittal,

(e) attending and witnessing DB Team'’s tests and inspections;

Q) auditing the books and records of Key Contractors to confirm compliance
with the DB Documents and applicable Law;

(9) investigating, analyzing and reporting on Safety Compliance and
performance of Safety Compliance Orders; and
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(h) reviewing, commenting on and giving recommendations, objections or
disapprovals regarding the Project Payment Request and revisions thereto, and processing such
Project Payment Request.

6.3.9.2 SRTA shall have the right to attend and witness any tests and
verifications to be conducted pursuant to the Technical Provisions and applicable Management
Plans. DB Team shall provide to SRTA all applicable test results and reports (which may be
provided in electronic format in accordance with the Technical Provisions) within ten (10) days
after DB Team receives them.

6.3.10 Oversight by GDOT for FHWA and Federal Compliance

6.3.10.1 In addition to SRTA'’s rights of oversight, inspection, monitoring and
auditing of DB Team’s Work, GDOT shall independently have the right at all times to monitor,
inspect, sample, measure, attend, observe or conduct tests and investigations, and conduct any
other oversight respecting any part or aspect of the Project or the Work, to the extent necessary
or advisable (a) to comply with FHWA, U.S. Army Corps of Engineers or other applicable federal
agency requirements, and (b) to verify on an audit basis DB Team’s compliance with the DB
Documents and Management Plans as provided in Article 22.2.

6.3.10.2 DB Team acknowledges and agrees that SRTA and GDOT will have
the right to audit, monitor and inspect DB Team and its Contractors compliance with Good Industry
Practice and its responsibilities and obligations under the DB Documents.

6.3.10.3 GDOT will not conduct formal prior reviews of Design Documents
except to the extent necessary or advisable to comply with FHWA, U.S. Army Corps of Engineers
or other applicable federal agency requirements, provided that the aforementioned shall not limit
SRTA’s rights pursuant to this Agreement. GDOT and SRTA reserves the right to conduct “over-
the-shoulder” reviews of Design Documents or other Submittals as they may deem necessary or
appropriate, including pursuant to Article 17.3.8, provided that they shall not have any obligation
to conduct such reviews nor assume any responsibility for DB Team’s Work, regardless of
whether or not electing to perform or performing any such reviews.

6.3.10.4 Nothing in the DB Documents shall preclude, and DB Team shall not
interfere with, any review, audit or oversight of Submittals, Work or books and records that the
FHWA may desire to conduct.

6.3.11 Rights of Cooperation and Access: Increased Oversight

6.3.11.1 DB Team shall coordinate and cooperate, and require its Contractors
to coordinate and cooperate, with SRTA, GDOT, and any such parties as provided in Article 6.3
to facilitate the full, efficient, effective and timely performance of all such monitoring, inspection,
sampling, measuring, testing, reporting, auditing, and other oversight functions. DB Team shall
cause its representatives to be available at all reasonable times for consultation with SRTA and
GDOT and such other parties as required.

6.3.11.2 Without limiting the foregoing and subject to SRTA and GDOT
complying with DB Team’s reasonable safety requirements, DB Team shall afford SRTA and
GDOT (a) safe and unrestricted access to the Project at all times, (b) safe access during normal
business hours to DB Team’s Project offices and operations buildings, (c) safe access during
normal business hours to the Project Specific Locations and (d) unrestricted access to data
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respecting the Project design, construction, operations and maintenance, and the Utility
Adjustment Work. Without limiting the foregoing, DB Team shall deliver to SRTA and GDOT upon
request accurate and complete books, records, data and information regarding Work, the Project
and the Utility Adjustment Work, in the format required by the Technical Provisions.

6.3.11.3 SRTA shall have the right to increase the type and level of their
oversight as provided in Article 6.3

6.3.12 Limits of Responsibility For Oversight, Review, Recommendations,
Inspection and Acts by GDOT and SRTA

6.3.12.1 Although SRTA, and its representatives and agents may consult with
DB Team during the course of the Work, no such party shall have control over, charge of, or
responsibility for the any of the Work, including without limitation, any design or engineering
thereof, or means, methods, techniques, sequences or procedures in connection therewith, nor
shall any such party be responsible for DB Team’s failure to perform the Work in accordance with
the requirements of the DB Documents. Any such review is not for the purpose of determining
the accuracy and completeness of information or work product, all of which are DB Team’s
responsibility. Any review, recommendation, acceptance, inspection, response, act or omission
with respect to any Submittals, or with respect to the Project, the Work (whether Construction
Work or Design Work), or the Construction Documents shall be pursuant to, and solely in
furtherance of the inspection powers as set forth in O.C.G.A. § 50-21-24(8).

6.3.12.2 DB Team shall, at all times and notwithstanding any such acts or
omissions by SRTA or GDOT as provided in this Article 6 or elsewhere in this Agreement, be fully
responsible for all architectural design and engineering required for the Project. DB Team
expressly waives and releases (a) all claims for right of contribution against either SRTA, GDOT,
or their respective representatives and agents, other than for such parties’ sole negligence, arising
from or related to any third party claims, including without limitation for personal injury, death, or
property damage, and (b) all claims and defenses by DB Team against either SRTA, GDOT, or
their respective representatives and agents in derogation of the limitations of this Article 6,
including this Article 6.3.12, and/or that any or all of such parties otherwise have, or by their acts
or omissions, assumed any responsibility for, or related to, the design or construction of the
Project, or any means, methods, or techniques in respect thereof. DB Team hereby further
expressly waives any claim or defense the basis of which is to assert that either SRTA or GDOT
may not delegate the responsibility for any Element of the design and construction of the Project
involving public roadways, signs, or traffic controls to DB Team as provided in this Agreement.

6.4 Community Outreach and Public Information
DB Team shall provide on-going information to the public concerning the development of
the Project, in accordance with the Public Information and Communications Plan prepared by DB
Team pursuant to Section 3 of the Technical Provisions, if applicable.
Article 7 DEVELOPMENT OF THE PROJECT
7.1 General Obligations of DB Team

7.1.1 DB Team, in addition to performing all other requirements of the DB Documents,
shall:
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7111 Furnish all design, engineering and other services, provide construction
management and all work, including all materials, equipment, labor, and installations, and
undertake all efforts necessary or appropriate (excluding only those materials, services and efforts
which the DB Documents expressly specify will be undertaken by SRTA or other Persons) to
construct the Project and maintain it during construction, so as to achieve Substantial Completion
and Final Acceptance by the applicable Milestone Schedule Deadlines;

7.1.1.2 At all times provide a Project Manager approved by SRTA who (a) will
have full responsibility for the prosecution of the Work, including Design Work and Construction
Work, (b) will act as agent and be a single point of contact in all matters on behalf of DB Team,
(c) will be present (or his/her designee approved by SRTA will be present) at the Site at all times
that Design Work or Construction Work is performed, and (d) will be available to respond to SRTA,;

7.1.1.3 Comply with, and require that all Contractors comply with, all
requirements of all applicable Laws;

7.1.1.4 Cooperate with SRTA, GDOT, and Governmental Entities with
jurisdiction in all matters relating to the applicable portions of the Work, including Design Work
and Construction Work for the Project, including their review, inspection and oversight of the
design and construction; and

7.1.1.5 Use commercially reasonable efforts to mitigate delay to design and
construction of the Project and mitigate damages due to delay in all circumstances, to the extent
possible, including by re-sequencing, reallocating, or redeploying DB Team’s and its Contractors’
forces to other work, as appropriate.

7.2 Performance, Design and Construction Standards

7.2.1 DB Team shall furnish all aspects of the Design Work and all Design Documents,
and shall construct the Project and perform the Construction Work as designed, free from
Defects, and in accordance with (a) Good Industry Practice, (b) the requirements, terms and
conditions set forth in the DB Documents, (c) the Project Schedule, (d) all Laws, (e) the
requirements, terms and conditions set forth in all Governmental Approvals, and (f) the
requirements of the accepted Quality Management Plan or to be prepared thereunder, in each
case taking into account the Existing Right of Way, Required Right of Way, and any Additional
Property limits and other constraints affecting the Project and the Property.

7.2.2 Reserved.

7.2.3 DB Team acknowledges that prior to the Effective Date it had the opportunity to
identify any provisions of the Technical Provisions or Technical Documents that are erroneous
or create a potentially unsafe condition, and the opportunity and duty to notify SRTA in writing of
such fact and of the changes to the provision that DB Team believed were the minimum
necessary to render it correct and safe. If it is reasonable or necessary to adopt changes to the
Technical Provisions or Technical Documents after the Effective Date to make the provisions
correct and safe, such changes shall not be grounds for a Relief Event or Compensation Event
unless (a) DB Team neither knew nor had reason to know prior to the Effective Date that the
provision was erroneous or created a potentially unsafe condition or (b) DB Team knew of and
reported to SRTA the erroneous or potentially unsafe provision prior to the Effective Date and
SRTA did not adopt reasonable and necessary changes. Except for a circumstance as set forth
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under (b) herein, if DB Team commences or continues any Design Work or Construction Work
affected by such a change after the need for the change was discovered or suspected, or should
have been discovered or suspected through the exercise of reasonable care, DB Team shall
bear any additional costs associated with redoing the Work already performed. Inconsistent or
conflicting provisions of the DB Documents shall not be treated as erroneous provisions under
this Article 7.2.3, but instead shall be governed by Article 1.2.

7.2.4 References in the Technical Provisions or Technical Documents to manuals or
other publications governing the Design Work or Construction Work prior to the Substantial
Completion Date shall mean the most recent editions in effect at the date of the RFP
advertisement, unless expressly provided otherwise. Any changes to the Technical Provisions
and Technical Documents, including Safety Standards, respecting Design Work or Construction
Work prior to the Substantial Completion Date shall be subject to the Supplemental Agreement
process for a SRTA Change in accordance with Article 14. Safety Compliance changes shall be
in accordance with Article 12.1.

7.2.5 The Parties anticipate that from time to time after the Effective Date, SRTA or
GDOT will adopt, through revisions to existing manuals and publications or new manuals and
publications, changed, added or replacement standards, criteria, requirements, conditions,
procedures, specifications and other provisions, including Safety Standards, relating to Design
Work and Construction Work. SRTA shall have the right to add such changed, added or
replacement standards, criteria, requirements, conditions, procedures, specifications and other
provisions, including Safety Standards, to Volume 3 by notice to DB Team, whereupon they shall
constitute amendments, and become part, of the Technical Documents. If such changed, added
or replacement Technical Documents or Safety Standards encompass matters that are
addressed in the Technical Provisions or Technical Documents as of the Effective Date, they
may, upon inclusion in Volume 3, replace and supersede inconsistent provisions of the Technical
Provisions and Technical Documents to the extent designated by SRTA in its sole discretion.
SRTA will identify the superseded provisions in its notice to DB Team. Notwithstanding the
foregoing, in the absence of a SRTA Change and except as provided otherwise in Article 7.5.3
with respect to Adjustment Standards, if SRTA or GDOT adopts the changed, added or
replacement standards, criteria, requirements, conditions, procedures, specifications and other
provisions, including changed, added or replacement Safety Standards, prior to the Final
Acceptance Date, DB Team shall not be obligated to (but may) incorporate the same into its
design and construction of the Project prior to the Final Acceptance Date.

7.3 Design Implementation and Submittals

7.3.1 DB Team, through the appropriately qualified and licensed design professionals
identified in DB Team’s Key Personnel as identified in Exhibit 2 and in accordance with Section 2
of the Technical Provisions, shall prepare designs, Plans and specifications in accordance with
the DB Documents. DB Team shall cause the Engineer of Record for the Project to sign and
seal all Released for Construction Documents, any revisions to the Released for Construction
Documents, all design changes, all Shop Drawings; and for conformance, the As-Builts.

7.3.2 DB Team shall deliver to SRTA accurate and complete duplicates of all Interim
Design, and Preliminary and Final Plans and Construction Documents within the time and in the
form required by the Technical Provisions.
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7.3.3 The Engineer of Record shall initiate or sign-off on all requests for information prior
to their being submitted to GDOT.

7.4 Reserved.
7.5 Utility Adjustments

7.5.1 DB Team’s Responsibility

7511 DB Team is responsible for causing, in accordance with the Project
Schedule, all Utility Adjustments necessary to accommodate construction, operation,
maintenance and/or use of the Project. DB Team shall coordinate, monitor, and otherwise
undertake the necessary efforts to cause Utility Owners performing Utility Adjustment Work to
perform such work timely, in coordination with the Work, and in compliance with the standards of
design and construction and other applicable requirements specified in the DB Documents.

75.1.2 In addition to GDOT’s Project administration, GDOT shall
independently have the right at all times to approve Utility Adjustments as provided herein. DB
Team shall coordinate and be required to procure GDOT approval as required.

7.5.1.3 Regardless of the arrangements made with the Utility Owners, the DB
Team shall continue to be the responsible party to SRTA for timely performance of all Utility
Adjustment Work so that upon completion of the Work, all Utilities that might impact the Project
or be impacted by it (whether located within or outside the Construction Maintenance Limits) are
compatible with the Project. SRTA shall cause GDOT to provide to DB Team the benefit of any
provisions in recorded utility or other easements affecting the Project which require the easement
holders to relocate at their own expense (unless specified otherwise in the Technical Provisions
or a Utility Agreement), subject, however, to any provisions of applicable Law affecting the
easement holder’s obligations for Utility Adjustments.

7.5.2 Standard Utility Agreements

7521 The DB Team will be responsible for completion of all required
Standard Utility Agreements. The DB Team will work with the State Utilities Preconstruction
Engineer, or assigned designee, to acquire the appropriate Agreement template and coordinate
the completion of all required Standard Utility Agreements with Utility Owners. Upon completion
of the Standard Utility Agreement with the Utility Owner, the signed agreement should be
forwarded to the District Utilities Engineer for review and acceptance. Upon the acceptance by
the District, the Standard Utility Agreement shall be forwarded to the State Utilities
Preconstruction Engineer for processing and final acceptance. As described in the GDOT Utility
Accommodation Policy and Standards Manual (“UAM”), Chapter 4.2.F Agreements cover all
requirements for Standard Utility Agreements.

7.5.3 Requirements

Each Utility Adjustment (whether performed by DB Team, Sub-Contractor or by the Utility
Owner) shall comply with the Adjustment Standards in effect as of the date of advertisement of
the contract, together with any subsequent amendments and additions to those standards that
(a) are necessary to conform to applicable Law, or (b) are adopted by the Utility Owner and affect
the Utility Adjustment pursuant to the applicable Standard Utility Agreement(s). In addition, all
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Utility Adjustment Work shall comply with all applicable Laws, the applicable Standard Utility
Agreement(s), and all other requirements specified in Section 6 of the Technical Provisions.

7.5.4 Failure of Utility Owners to Cooperate/Escalation

7541 DB Team shall use diligent efforts to obtain the cooperation of each
Utility Owner as necessary for Utility Adjustments. It shall be the DB Team’s responsibility to
coordinate and track each utilities progress in relation to the Utility Work Plan or Revised Utility
Work Plan previously accepted by the Department. Once the DB Team has determined that the
Utilities work progress is at least 20% behind the accepted Utility Work Plan; the DB Team will
notify the Utility Owner, and the Department of such apparent delay through written
correspondence. Such written correspondence shall detail the delay in question and request the
Utility to submit a proposal on how the Utility Owner plans to rectify such delay and maintain the
project’'s schedule prescribed by the previously accepted Utility Work Plan. The Utility will
respond to this letter within ten (10) Business Days. The response shall include a proposal to
cure the delay identified by the DB Team. In some cases, the complexity of the project may
require that a utility coordination meeting be held to address the issues identified by the DB Team.
If the Utility determines that this is the case, then the Utilities response letter shall include a
request to hold a utility coordination meeting with the DB Team, the Utility Engineer and the
Construction Engineer for utility delay resolution. If the utility delay cannot be resolved through
the coordination efforts described above after twenty (20) Business Days from the date provided
in the DB Team’s original written correspondence; the said Dispute shall escalate to the State
Construction Engineer for further consideration. If additional escalation is required, please follow
escalation procedures as outlined in the UAM, Chapter 672-19 of the Rules, and O.C.G.A. § 32-
6-171.

7.5.5 Utility Permits (GUPS)

7551 It is anticipated that during the design and construction phases of the
Work, from time to time Utility Owners will apply for utility permits to install new Utilities that would
cross or longitudinally occupy the Property, or to modify, upgrade, repair, relocate or expand
existing Utilities within the Property for reasons other than accommodation of the Project.

7.55.2 As specified in Section 7.5.5.1, for all such utility permit applications
pending as of or submitted after the Effective Date, DB Team shall furnish the most recent Project
design information and/or as-built Plans, as applicable, to the applicants, and shall assist each
applicant with information regarding the location of other proposed and existing Utilities. DB Team
shall keep records of its costs related to new Utilities separate from other Project Costs.

7.5.6 Unexpected Utility Adjustments

7.5.6.1 Within one hundred twenty (120) days after the initial NTP 2, DB Team
shall conduct an investigation for any unidentified Utility. If DB Team finds an unidentified Utility
during the one hundred twenty (120) day time frame, DB Team may be entitled to a Compensation
Event or a Relief Event. If DB Team finds an unidentified Utility after the one hundred twenty
(120) day time frame, DB Team shall not be entitled to a Compensation Event or a Relief Event. If
an Utility is shown on the SUE Plans and not to be impacted by DB Team’s Final Design, but is
later identified by DB Team as needing to be relocated, DB Team shall not be entitled to a
Compensation Event or a Relief Event. Notwithstanding the foregoing, DB Team shall not be
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entitled to a Compensation Event or a Relief Event for any Utility whose location, size and
dimensions were reasonably accurate and shown on the SUE Plans.

7.5.7 Early Adjustments

75.7.1 If any Adjustments are designhated as Early Adjustments in Section 6 of
the Technical Provisions, such Adjustments are anticipated to be completed by the Utility Owner
prior to the deadline therefore set forth in the Technical Provisions. DB Team's obligation to
provide Protection in Place for Utilities includes any Early Adjustments, whether or not timely
completed. DB Team shall coordinate with SRTA, GDOT, and the Utility Owner as may be
necessary for orderly completion of any Early Adjustments, and DB Team shall conduct its Work
without interfering with or hindering the progress or completion of any Early Adjustments.

7.6 Conditions to Commencement of Construction Work

7.6.1 Construction Work Generally

Except to the extent expressly permitted in writing by SRTA, DB Team shall not commence
or permit or suffer commencement of construction of the Project, or applicable portion thereof,
until SRTA issues NTP 3 and all of the conditions of Article 3.3.1.3 have been met.

7.6.2 Utility Adjustments

DB Team shall not commence or permit or suffer commencement of construction of a
Utility Adjustment included in the Construction Work until SRTA issues NTP 3, and the
requirements of Article 7.5 have been met.

7.7 Substantial Completion, Punch List, Final Acceptance; Early Opening of Portions
of the Project

7.7.1 Substantial Completion

7.7.1.1 SRTA will issue a written certificate of Substantial Completion at such
time as Substantial Completion occurs which shall be subject to the terms and conditions of this
Article 7.7.1.

7.7.1.2 Substantial Completion shall occur upon satisfactory completion of the
requirements of GDOT Standard Specification 108.07.G.

7.7.1.3 All comments from EPD on the Post-Construction Stormwater Report
have been addressed by the DB Team, and the EPDs 90 day Post-Construction Stormwater
Report disapproval period has expired.

7.71.4 DB Team shall provide SRTA and GDOT with not less than twenty (20)
days prior written notification of the date DB Team determines it will achieve Substantial
Completion. During such notice period, DB Team, SRTA, and GDOT shall meet and confer and
exchange information on a regular cooperative basis with the goal being SRTA’s orderly, timely
inspection and review of the Project and the applicable Final Plans and Construction Documents,
and SRTA’s issuance of a written certificate of Substantial Completion.
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7.7.1.5 During the period specified in Article 7.7.1.4, GDOT shall conduct an
inspection of the Project and its components, a review of the applicable Final Plans and
Construction Documents and such other investigation as may be necessary to evaluate whether
Substantial Completion is achieved. GDOT shall deliver a written report of findings and
recommendations to SRTA and the DB Team following such inspection, review and investigation
and within five (5) days after the end of the period specified in Article 7.7.1.4. SRTA shall then
either (a) issue the written certificate of Substantial Completion or (b) notify DB Team in writing
setting forth, as applicable, why the Project has not reached Substantial Completion. If SRTA
and DB Team cannot agree that the Substantial Completion has been completed by the
Substantial Completion Date defined in Exhibit 9, such Dispute shall be resolved according to
Article 17.

7.7.2 Punch List

7.7.2.1 SRTA and GDOT will prepare and the DB Team shall maintain the
Punch List. Each participant shall have the right to add items to the Punch List and none shall
remove any item added by any other without such other’s express permission. If DB Team objects
to the addition of an item by SRTA and GDOT, the item shall be noted as included under protest,
and if the Parties thereafter are unable to reconcile the protest, the Dispute shall be resolved
according to Article 17. DB Team shall deliver to SRTA and GDOT a true and complete copy of
the Punch List, and each modification thereto, as soon as it is prepared.

7.7.2.2 DB Team shall immediately commence work on the Punch List items
and diligently prosecute such work to completion, consistent with the DB Documents, prior to
issuance of Final Acceptance.

7.7.3 Final Acceptance

7.7.3.1 Promptly after achieving Substantial Completion, DB Team shall
perform all remaining Construction Work for the Project, including completion of all Punch List
items, all landscaping other than vegetative ground cover and aesthetic features. DB Team shall
prepare and adhere to a timetable for planting and establishing the vegetative ground cover
landscaping, taking into account weather conditions necessary for successful planting and
growth, which timetable shall in any event provide for vegetative ground cover landscaping to be
planted and established by twelve (12) months after Substantial Completion.

7.7.3.2 SRTA will issue a written certificate of Final Acceptance at such time
as all of the following have occurred for the Project:

(a) All requirements for Substantial Completion have been satisfied;

(b) All Punch List items have been completed and delivered to the reasonable
satisfaction of SRTA and GDOT;

(© SRTA and GDOT has received a complete set of the Record Drawings in
form and content required by Section 2.3.9 and Section 23.5 of the Technical Provisions;

(d) All Utility Adjustment Work and other work that DB Team is obligated to
perform for or on behalf of third parties has been accepted by such third parties, and DB Team
has paid for all work by third parties that DB Team is obligated to pay for, other than disputed
amounts;
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(e) DB Team has paid in full all Liquidated Damages that are due to SRTA
pursuant to this Agreement and are not in Dispute, and has provided to GDOT reasonable security
for the full amount of Liquidated Damages that may then be the subject of an unresolved Dispute;

) There exist no uncured DB Team Defaults that are the subject of a Warning
Notice, or with the giving of notice or passage of time, or both, could become the subject of a
Warning Notice (except any DB Team Default for which Final Acceptance will affect its cure);

(9) DB Team has received, and paid all associated fees for, all applicable
Governmental Approvals and other applicable third party approvals required pursuant to the DB
Documents, and there exists no uncured material violation of the terms and conditions of any
such Governmental Approval or other third party approvals;

(h) DB Team has delivered to SRTA and GDOT all warranties, manuals and
other Deliverables as required pursuant to the Technical Provisions; and

(1) DB Team has delivered to SRTA and GDOT verification of all required post
construction period, including completed operations, Insurance Policies required under this DB
Documents.

7.7.3.3 DB Team shall provide SRTA with written notification when DB Team
determines it has achieved Final Acceptance. During the fifteen (15) day period following receipt
of such notification, DB Team, SRTA, and GDOT shall meet and confer and exchange information
on a regular cooperative basis with the goal being GDOT’s orderly, timely inspection and review
of the Project and the Record Drawings, and SRTA’s issuance of a written certificate of Final
Acceptance.

7.7.3.4 During such fifteen (15) day period, GDOT shall conduct an inspection
of the Punch List items, a review of the Record Drawings and such other investigation as may be
necessary to evaluate whether the conditions to Final Acceptance are satisfied. SRTA shall
deliver a written report of findings and recommendations to DB Team following such inspection,
review and investigation and in any case by the end of such fifteen (15) day period.

7.7.3.5  Within five (5) days after expiration of such fifteen (15) day period and
SRTA'’s receipt of GDOT'’s report of findings and recommendation, SRTA shall either (a) issue a
certificate of Final Acceptance or (b) notify DB Team in writing setting forth, as applicable, why
Final Acceptance has not been achieved. If SRTA and DB Team cannot agree as to the date of
Final Acceptance, such Dispute shall be resolved according to Article 17.

7.7.4 Early Opening of Portions of the Project

The Proposer may open portions of the Work before Substantial Completion, in which case each
will be identified in the Preliminary Baseline Schedule and, with the same duration from NTP1,
the Baseline Schedule when each of those portions will be safe to open.

If the DB Team determines that a portion of the Work identified in the Preliminary Baseline
Schedule is safe to open to traffic, that portion must include the following prior to being considered
safe to open: all lanes in that direction paved to 12.5MM OGFC layer, permanent striping
(temporary tape may be used in lane drop tapers), temporary signing, and temporary barrier wall
installed. When it determines that that portion of Work is safe to open, the DB Team may notify
GDOT thereof through written notice identifying the portion of the Work and asserting that the DB
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Team believes that it is safe to open. Prior to notifying GDOT, the Engineer of Record shall review
the condition of that portion of the Work and make a determination that it is safe to open or will
produce a checklist of any remaining Work that must be completed prior to that portion of the
Work being considered safe to open, with required changes to the Work identified, and submit
the checklist to GDOT. Upon receipt of such list, GDOT will review the list and accept, revise, or
reject the list for completeness or sufficiency of the items identified and proposed resolution. The
DB Team may not open any portion of the Work unless GDOT provides written notice to the DB
Team that such portion of Work is safe to open.

The DB Team and GDOT together will inspect that portion of the Work asserted to be safe to
open. GDOT will respond within five (5) days after the agreed-upon date of the inspection. If
GDOT concurs, GDOT will provide written notice to the DB Team that such portion of the Segment
is safe to open. If GDOT does not concur, it will provide the DB Team a list of the items that need
to be corrected or completed prior to opening that portion of the Work. This process will repeat
until GDOT concurs and provides written notice that that portion of the Work is safe to open and
will identify the date when GDOT'’s determination was made. The date so identified is the Interim
Completion Date for that portion of the Work.

If the Interim Completion Date is later than the Interim Completion Deadline, as identified in Exhibit
9 to the Agreement, the DB Team is liable for Liquidated Damages per Agreement Section 17.4.1.

The DB Team remains responsible for all repair or replacement for portions of the Work released
prior to Substantial Completion. Maintenance responsibilities remain with the DB Team until
GDOT issues Final Acceptance. Designation of safe to open for any portion of the Project shall
not start a warranty period for any portion of the Work or void or alter any terms of the Agreement.

Opening of portions of the Project prior to Substantial Completion or Final Acceptance does not
constitute acceptance of the Work or a waiver of any provisions of the DB Documents.

7.8 Hazardous Materials Management

7.8.1 DB Team shall comply with all requirements set forth in GDOT Standard
Specification 107.22 and Exhibit 11.

7.9 Environmental Compliance

Throughout the course of the Design Work and Construction Work, DB Team’s Work shall
take into account, be coordinated to allow for, and be performed in accordance with all
environmental mitigation measures required under the Environmental Document approvals,
including but not limited to the NEPA/GEPA Approval and any other Governmental Approvals for
the Project, or under the DB Documents, and shall comply with all other conditions and
requirements of the Environmental Approvals in accordance with Section 4 of the Technical
Provisions, provided that the foregoing shall not require nor imply any requirement for DB Team
to perform any remediation or disposal of Pre-existing Hazardous Materials or SRTA Release(s)
of Hazardous Materials.

7.10 Meetings

7.10.1 Meetings

7.10.1.1 DB Team shall conduct regular progress meetings with SRTA and
GDOT at least once a week during the course of Design Work and Construction Work. These
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meetings shall be attended by the DB Team’s Lead Contractor’s project manager and the Lead
Design Engineer or Authorized Representatives of each and any other Key Personnel as needed
for productive use of the meetings.

7.10.1.2 In addition, SRTA and DB Team, through their respective Authorized
Representatives, shall meet from time to time at the other Party’s request to discuss and resolve
matters relating to the Work or the Project.

7.10.1.3 DB Team shall schedule all meetings with SRTA and GDOT at a date,
time and place reasonably convenient to both Parties and, except in the case of urgency, shall
provide SRTA and GDOT with written notice and a meeting agenda at least one (1) Business Day
in advance of each meeting.

7.10.1.4 DB Team shall be responsible to document and maintain the full subject
matter of all meetings and shall distribute copies of meeting minutes to SRTA and GDOT not later
than ten (10) days following such meetings.

7.11 Contractor Warranties and Correction of Non-Conforming and Defective Work

7.11.1 DB Team shall obtain customary and reasonable warranties from all Contractors
with respect to design, materials, workmanship, installations, equipment, tools, supplies,
software or services, all of which DB Team shall cause to be expressly extended and assigned
to SRTA, or its designee; provided that the foregoing requirement shall not apply to standard,
pre-specified manufacturer warranties of mass-marketed materials, products (including software
products), equipment or supplies where the warranty cannot be extended to SRTA using
commercially reasonable efforts. To the extent that any Contractor warranty would be voided by
reason of DB Team’s negligence in incorporating material or equipment into the Work, DB Team
shall be responsible for correcting such defect.

7.11.2 Contractor warranties (if any) are in addition to all rights and remedies available
under the DB Documents or applicable Law or in equity, and shall not limit DB Team’s liability or
responsibility imposed by the DB Documents or applicable Law or in equity with respect to the
Work, including liability for design defects, latent construction defects, strict liability, breach,
negligence, willful misconduct or fraud.

7.11.3 Reserved.

7.11.4 When any act, omission, or other action of DB Team occurs that violates the
requirements, conditions, or terms of the DB Documents, or affects the health, safety, or welfare
of the public or natural resources, SRTA shall have the right, but not the obligation, to require
and direct DB Team to take prompt action to replace, repair, or restore such damage, injury or
condition within a time frame established by SRTA, at DB Team’s sole cost and expenses and
without entitlement to a Relief Event or Compensation Event.

7.12 Reserved
7.13 Maintenance During Construction Work
7.13.1 SRTA shall be responsible for the operation and maintenance of the Existing

Right of Way and any acquired right or interest in any Required Right of Way until the
Construction Commencement Date. Upon NTP 3, DB Team shall assume full responsibility for
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maintenance of all Elements within the Construction Maintenance Limits in accordance with the
Construction Maintenance Limits Plan and the requirements of the DB Documents.

7.13.2 Upon Final Acceptance, SRTA will assume, or cause GDOT to assume,
responsibility for the operation and maintenance of the entire Project, provided that where GDOT
has opened any portion of the Project to the public prior to Final Acceptance, GDOT shall then
assume, responsibility for the operations and maintenance of such portions of the Project at such
earlier time, provided, however that in all cases, DB Team shall remain responsible for all Work
until Final Acceptance and nothing contained herein shall otherwise limit any warranty obligations
of DB Team with respect to any Defect or non-conforming Work.

7.14 For Best Value Projects Only: Impact of ATCs on the Project

7.14.1 If implementation of an ATC forming part of the Project requires the approval or
consent of any Government Entity (other than SRTA or GDOT) or other third party, then (a) DB
Team will have full responsibility for, and bear the full risk of, obtaining any such approval or
consent, and (b) if such approval or consent is not granted, or there is an unreasonable and
unjustified delay in obtaining such approval or consent (subject to Article 14) (i) DB Team shall
perform the Work as if such ATC had never formed part of the Project, and shall not be entitled
to any additional time or compensation as a result thereof. The foregoing shall not limit DB
Team'’s rights with respect to any claim under subpart (n) of the definition of Compensation Event
or subpart (t) of the definition of Relief Event on account of delays or impact costs solely
related to the re-evaluation of the NEPA Approval after expiration of the GDOT Re-evaluation
Period.

Article 8 SECURITY AND INCIDENT RESPONSE

8.1.1 Security and Incident Response

8.1.1.1 DB Team is responsible for the safety and security of the applicable
portion of the Project that is under the control of any DB Team-Related Entity and the workers
and public thereon during the performance of the Work.

8.1.1.2 Reserved

8.1.1.3 DB Team shall perform and comply with the provisions of the Technical
Provisions concerning Incident Response, safety and security.

Article 9 MANAGEMENT SYSTEMS AND OVERSIGHT
9.1 Project Management

9.1.1 DB Team is responsible for all quality assurance activities necessary to manage
the Work, including the Utility Adjustment Work. DB Team shall undertake all required aspects
of quality assurance for the Project and Work in accordance with the DB Documents and Good
Industry Practice.

9.1.2 DB Team shall develop the necessary plans and documentation in accordance
with the Proposal, this Agreement, and Sections 2 and 23 of the Technical Provisions, and Good
Industry Practice.
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9.1.3 DB Team shall submit to SRTA for acceptance in its good faith discretion in
accordance with the procedures described in Section 6.3 of this Agreement and the Technical
Provisions each component part, plan and any proposed changes or additions to or revisions of
any such component part, plan or other documentation identified in the DB Documents. Each
component part, plan and other documentation of the Management Plans or any submittal
identified in this Agreement, Section 23 of the Technical Provisions, including in Table 23-1, and
the DB Documents, and each proposed change or addition to or revision of any such component
part, plan or other documentation shall constitute a separate Submittal for purposes of
Section 6.3. SRTA may propose any change required to comply with Good Industry Practice or
to reflect a change in working practice to be implemented by DB Team.

9.1.4 DB Team shall not commence or permit the commencement of any aspect of the
design or construction before the relevant component parts, plans and other documentation of
the Management Plans applicable to such Work have been submitted to and accepted by SRTA.

9.1.5 Reserved.

9.1.6 DB Team shall carry out internal audits of the Management Plans at the times
prescribed in the Management Plans.

9.1.7 DB Team shall cause each of its Contractors at every level to comply with the
applicable requirements of the DB Documents.

9.1.8 The DB Team shall designate a Quality Manager who shall, irrespective of their
other responsibilities, have defined authority for ensuring the establishment and maintenance of
the Management Plans and reporting to SRTA on the performance of the Management Plans.

9.2 Traffic Management

9.2.1 Upon SRTA issuance of NTP 3 and until Final Acceptance of the Project, DB
Team shall be responsible for the general management of traffic on the applicable portion of the
Project under the control of any DB Team-Related Entity. DB Team shall manage traffic so as
to preserve and protect safety of traffic on such portions and Related Transportation Facilities
and, to the maximum extent practicable, to avoid disruption, interruption or other adverse effects
on traffic flow, throughput or level of service on the Related Transportation Facilities. DB Team
shall conduct and carry out traffic management in accordance with all applicable Technical
Provisions, Technical Documents, Laws and Governmental Approvals, and in accordance with
the Transportation Management Plan, as well as any directives as may be required pursuant to
Section 8.1.1.2 of the Technical Provisions.

9.2.2 DB Team shall prepare and submit to SRTA, for SRTA acceptance, a
Transportation Management Plan by Project Phase for managing traffic on the Project and
Related Transportation Facilities, during the period of construction (from the period from NTP 3
to Final ), addressing (a) orderly and safe movement and diversion of traffic on the Project and
Related Transportation Facilities, and (b) orderly and safe diversion of traffic on the Related
Transportation Facilities necessary in connection with field maintenance and repair work in
response to Incidents, Emergencies and lane closures. The Transportation Management Plan
shall promote safe and efficient operation of the Project and Related Transportation Facilities at
all times during the course of construction of the Project, including during Utility Adjustment Work.
DB Team shall prepare the Transportation Management Plan according to the schedule set forth
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in Article 18 of the Technical Provisions. The Transportation Management Plan shall comply
with the Technical Provisions and Technical Documents concerning traffic management and
traffic operations.

9.2.3 SRTA shall have at all times, without obligation or liability to DB Team, the right
to:

9.2.3.1 Issue a Directive Letter to DB Team regarding traffic management and
control (with which DB Team shall comply), or directly assume traffic management and control,
of the Project during any period that (a) SRTA designates the Project or portion of the Project for
immediate use as an emergency evacuation route or a route to respond to a disaster proclaimed
by the Governor of Georgia, the President of the United States, or by any other federal or State
agency, or any of the aforementioned’s respective designees, including reversing the direction of
traffic flow during such period, (b) SRTA designates the Project or a portion of the Project for
immediate use as an alternate route for diversion of traffic from any interstate or Highway
temporarily closed to all lanes in one or both directions due to Incident or Emergency or (c) the
Commissioner determines such action will be in the public interest as a result of an emergency
or natural disaster; and

9.2.3.2 Provide on the Project, via message signs or other means consistent
with Good Industry Practice, non-discriminatory traveler and driver information, and other public
information (e.g. amber alerts), provided that the means to disseminate such information does
not materially interfere with the Work.

Article 10 CONTRACTING AND LABOR PRACTICES
10.1 Reserved.
10.2 Responsibility for Work, Contractors and Employees

10.2.1 DB Team shall retain or cause to be retained only Contractors that are qualified,
experienced and capable in the performance of the portion of the Work assigned. DB Team
shall assure that each Contractor has at the time of execution of the Contract, and maintains at
all times during performance of the assigned Work, all licenses required by applicable Laws. DB
Team shall require all Contractors to adhere to the requirements herein with respect to
Subcontractors.

10.2.2 The retention of Contractors by DB Team will not relieve DB Team of its
responsibilities hereunder or for the quality of the Work or materials or services provided by it.

10.2.3 Each Contract shall include terms and conditions sufficient to ensure compliance
by all Contractors and Subcontractors, all parties performing any Work on behalf thereof, with
the requirements of the DB Documents, and shall include those terms that are specifically
required by the DB Documents to be included therein, including, to the extent applicable, those
set forth in Exhibit 8 and any other applicable Federal Requirements.

10.2.4 Nothing in the DB Documents will create any contractual relationship between
GDOT and any Subcontractor. No Contract entered into by or under DB Team shall impose any
obligation or liability upon SRTA or GDOT to any Subcontractor, or any of their respective
employees.
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10.2.5 DB Team shall supervise and be fully responsible for the actions, omissions,
negligence, willful misconduct, or breach of applicable Law or contract by any Contractor or DB
Team-Related Entity, or their respective members, officers, directors, partners, and employees,
as though DB Team directly employed all such individuals.

10.3 Reserved.
10.4 Key Personnel

10.4.1 DB Team shall retain, employ and utilize the individuals specifically listed in
Exhibit 2 to fill the corresponding Key Personnel positions listed therein. DB Team shall not
change or substitute any such individuals except due to retirement, death, disability, incapacity,
or voluntary or involuntary termination of employment, or as otherwise accepted by SRTA
pursuant to Article 10.4.2. In such circumstances, DB Team shall promptly propose a
replacement with comparable experience for such position.

10.4.2 DB Team shall notify SRTA in writing of any proposed replacement for any Key
Personnel position. Any proposed replacement for a Key Personnel position must be equal or
better than the original Key Personnel. SRTA shall have the right to review the qualifications and
character of each individual to be appointed to a Key Personnel position (including personnel
employed by Contractors to fill any such position) and to accept or disapprove use of such
individual in such position prior to the commencement of any Work by such individual. If DB
Team fails to provide a proposed replacement that is sufficiently qualified to SRTA within thirty
(30) days after notifying SRTA of a proposed replacement for any Key Personnel position, then
such failure shall constitute a DB Team Default pursuant to Article 17.1.1.

10.4.3 DB Team shall cause each individual filling a Key Personnel position to dedicate
the full amount of time necessary for the proper prosecution and performance of the Work.

10.4.4 DB Team shall provide SRTA phone numbers and email addresses for all Key
Personnel. SRTA requires the ability to contact Key Personnel twenty-four (24) hours per day,
seven (7) days per week.

10.5 Reserved.
10.6 Labor Standards

10.6.1 In the performance of its obligations under the DB Documents, DB Team at all
times shall comply, and require by contract that all Contractors and vendors comply, with all
applicable federal and State labor, occupational safety and health standards, rules, regulations
and federal and State orders.

10.6.2 All individuals performing the Work shall have the skill and experience and any
licenses or certifications required to perform the Work assigned to them.

10.6.3 If any individual employed by DB Team or any Contractor is not performing the
Work in a proper, safe and skillful manner, then DB Team shall, or shall cause such Contractor
to, remove such individual and such individual shall not be re-employed on the Work. If, after
notice and reasonable opportunity to cure, such individual is not removed or if DB Team fails to
ensure that skilled and experienced personnel are furnished for the proper performance of the
Work, then SRTA may suspend the affected portion of the Work by delivering to DB Team written
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notice of such suspension. Such suspension shall in no way relieve DB Team of any obligation
contained in the DB Documents or entitle DB Team to any additional compensation or time
extension hereunder.

10.6.4 DB Team and its Contractors shall comply with the Georgia Immigration &
Compliance Act (“Immigration Act”), O.C.G.A. § 13-10-90, et seq. DB Team must certify
compliance with the Immigration Act using the form attached as Exhibit 19. The required
certificates and affidavits must be filed with SRTA and copies maintained by DB Team and each
Contractor as of the Effective Date, recertified as of July 15 of each year, and again recertified
upon final completion of the Work under the applicable Contract. State officials, including officials
of the Georgia Department of Labor, SRTA, and GDOT, retain the right to inspect and audit the
Project and employment records of DB Team and all Contractors without notice during normal
working hours until the Work under the applicable Contract is complete, and as otherwise
specified by Law.

10.7 Reserved.
10.8 Non-Discrimination; Equal Employment Opportunity

10.8.1 DB Team shall not, and shall cause the Contractors to not, discriminate on the
basis of race, color, national origin, sex, age, religion or handicap in the performance of the Work
under the DB Documents. DB Team shall carry out, and shall cause the Contractors to carry
out, applicable requirements of 49 CFR Part 26. Failure by DB Team to carry out these
requirements is a material breach of this Agreement, which may result in a Default Termination
Event and the termination of this Agreement or such other remedy permitted hereunder as SRTA
deems appropriate (subject to DB Team'’s rights to notice and opportunity to cure set forth in this
Agreement), but is not limited to (1) withholding monthly progress payments; (2) assessing
sanctions; (3) liquidated damages; and/or (4) disqualifying the contractor from future bidding as
non-responsible.

10.8.2 DB Team shall include the immediately preceding paragraph in every Contract
(including purchase orders and in every Contract of any DB Team-Related Entity for Work), and
shall require that they be included in all Contracts at lower tiers, so that such provisions will be
binding upon each Contractor.

10.9 Disadvantaged Business Enterprise
10.9.1 General

10.9.1.1 DB Team shall comply with 49 CFR Part 26 and GDOT'’s
Disadvantaged Business Enterprise (DBE) policy and program. The purpose of GDOT’'s DBE
policy and program is to ensure that DBEs shall have an equal opportunity to participate in the
performance of contracts financed in whole or in part with federal funds. DB Team shall comply
with all applicable requirements set forth in GDOT’s DBE policy and program.

10.9.1.2 DB Team shall include provisions to effectuate GDOT’s DBE policy and
program in every Contract to which it is a party (including purchase orders and task orders for
Work), and shall require that they be included in all Contracts at lower tiers (including purchase
orders and task orders for Work), so that such provisions will be binding upon each Contractor.
The DB Team shall ensure that all contracts and subcontracts (including purchase orders and
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task orders for Work) with DBEs to supply labor or materials are required to be performed in
accordance with 49 CFR Part 26.53.

10.9.2 DBE Participation Goals

10.9.2.1 GDOT'’s overall statewide DBE goal is fifteen percent (15%) of the
overall Project design and construction costs.

10.9.2.2 DB Team shall exercise good faith efforts to achieve such DBE
participation goal for the Project.

10.9.3 Compliance with DBE Participation Goals

10.9.3.1 DB Team shall not terminate, and shall not allow a Contractor to
terminate, a DBE Subcontractor listed in its Proposal (or an approved substitute DBE firm) without
GDOT'’s prior written consent. This includes, but is not limited to, instances in which a Contractor
seeks to perform work originally designated for a DBE Subcontractor with its own forces or those
of an affiliate, a non-DBE firm, or with another DBE firm.

10.9.3.2 DB Team shall include a provision in every Contract to which it is a
party stating that the Contractor shall utilize the specific DBEs listed to perform the work and
supply the materials for which each is listed unless the contractor obtains GDOT’s consent as
provided in 49 CFR Part 26.3(f) and that unless GDOT’s consent is provided under 49 CFR Part
26.3(f), the Contractor shall not be entitled to any payment for work or material unless it is
performed or supplied by the listed DBE.

10.9.3.3 DB Team shall make available to GDOT upon request a copy of all DBE
subcontracts.

10.9.3.4 Before transmitting to GDOT a request to terminate and/or substitute a
DBE Subcontractor, the DB Team or Contractor must give notice in writing to the DBE
Subcontractor, with a copy to GDOT, of its intent to request to terminate and/or substitute, and
the reason for the request. The DB Team or Contractor must give the DBE five days to respond
to the notice and advise GDOT and the DB Team or Contractor of the reasons, if any, why it
objects to the proposed termination of its subcontract and why GDOT should not approve the
termination and/or substitution.

10.9.3.5 GDOT may only provide written consent allowing the DB Team or a
Contractor to terminate a DBE firm listed in the Proposal if GDOT agrees that that the DB Team
or Contractor has good cause to terminate the DBE firm. For the purposes of 49 CFR Part 26.3(f),
good cause includes the following circumstances:

(i) The listed DBE Subcontractor fails or refuses to execute a written contract;

(i) The listed DBE Subcontractor fails or refuses to perform the work of its
subcontract in a way consistent with normal industry standards. Provided,
however, that good cause does not exist if the failure or refusal of the DBE
Subcontractor to perform its work on the subcontract results from the bad faith or
discriminatory action of the DB Team or Contractor;
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(i) The listed DBE Subcontractor fails or refuses to meet the DB Team’s or
Contractor's reasonable, nondiscriminatory bond requirements.

(iv) The listed DBE Subcontractor becomes bankrupt, insolvent, or exhibits credit
unworthiness;

(v) The listed DBE Subcontractor is ineligible to work on public works projects
because of suspension and debarment proceedings pursuant 23 CFR Parts 180,
215 and 1,200 or applicable state law;

(vi) The listed DBE Subcontractor voluntarily withdraws from the project and
provides to you written notice of its withdrawal;

(vii) GDOT has determined that the listed DBE Subcontractor is not a responsible
contractor;

(viii) The listed DBE is ineligible to receive DBE credit for the type of work required;

(ix) A DBE owner dies or becomes disabled with the result that the listed DBE
contractor is unable to complete its work on the contract;

(x) Other documented good cause that GDOT determines compels the termination
of the DBE Subcontractor. Provided, that good cause does not exist if the DB Team
or Contractor seeks to terminate a DBE it relied upon to obtain the work so that the
DB Team or Contractor can self-perform the work for which the DBE contractor
was engaged or so that the DB Team or Contractor can substitute another DBE or
non-DBE contractor after contract award.

10.9.3.6 When a DBE Subcontractor is terminated as provided above, or fails to
complete its work for any reason, DB Team or Contractor is required to make good faith efforts to
find another DBE Subcontractor to substitute for the original DBE. These good faith efforts shall
be directed at finding another DBE to perform at least the same amount of work under the Contract
as the DBE that was terminated, to the extent needed to meet the established DBE patrticipation
goal. The good faith efforts shall be documented by the DB Team or Contractor. If GDOT requests
documentation of such good faith efforts, , the DB Team or Contractor shall submit the
documentation within 7 days, which may be extended for an additional 7 days if necessary at the
request of the DB Team or Contractor, and GDOT shall provide a written determination stating
whether or not good faith efforts have been demonstrated.

10.10 Job Training Program

10.10.1 DB Team, at its own cost and expense, shall include on-the-job training
and shall submit to GDOT review and acceptance a plan meeting all requirements set forth in
GDOT Standard Specification 158. There are 23,000 required training hours for this project.

10.11 Prevailing Wages

10.11.1 DB Team shall pay or cause to be paid to all applicable workers employed
by it or its Contractors to perform the Work not less than the prevailing rates of wages, as
provided in the statutes and regulations applicable to public work contracts, including the Davis-
Bacon Act, and as provided in Exhibit 8. DB Team shall comply and cause its Contractors to
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comply with all Laws pertaining to prevailing wages. For the purpose of applying such Laws, the
Project shall be treated as a public work paid for in whole or in part with public funds (regardless
of whether public funds are actually used to pay for the Project). The foregoing shall not apply
to Contracts at any tier with Governmental Entities.

10.11.2 It is DB Team’s sole responsibility to determine the wage rates required to
be paid. In the event rates of wages and benefits change while this Agreement is in effect, DB
Team shall bear the cost of such changes and shall have no Claim against SRTA or GDOT on
account of such changes. Without limiting the foregoing, no Claim will be allowed which is based
upon DB Team’s lack of knowledge or a misunderstanding of any such requirements.

10.11.3 DB Team shall comply and cause its Contractors, other than SRTA, GDOT
or Governmental Entities acting as Contractors, to comply with all Laws regarding notice and
posting of intent to pay prevailing wages, of prevailing wage requirements and of prevailing wage
rates.

10.12 Prompt Payment to Contractors and Pay When Paid Provisions

DB Team shall comply with the Georgia Prompt Payment Act, Code Section 13-11-1 et
seq. Further, neither DB Team, the Design-Build Contractor or Contractor, nor any Subcontractor
shall impose retainage upon any consultant, laborer, subcontractor, vendor, materialman, or
supplier with whom any of them have contracted.

10.13 Suspension and Debarment

DB Team shall deliver to SRTA, not later than January 31st of each year through Final
Acceptance, and upon Final Acceptance, signed certifications regarding suspension, debarment,
ineligibility, voluntary exclusion, convictions and civil judgments from DB Team, from each affiliate
of DB Team (as “affiliate” is defined in 29 CFR 98.905 or successor regulation of similar import),
and from each Contractor whose Contract amount equals or exceeds $100,000. The annual
certification shall be substantially in the form of paragraphs 1.a through 1.d of Attachment 7 to
Exhibit 8 (Federal Requirements).

10.14 Uniforms

Any uniforms, badges, logos and other identification worn by personnel of DB Team-
Related Entities shall bear colors, lettering, design or other features to assure clear differentiation
from those of SRTA, GDOT, and their employees.

Article 11 RELATED AND OTHER FACILITIES
11.1 Integration with Related Transportation Facilities

11.1.1 DB Team shall locate, configure, design, and construct the termini, interchanges,
entrances and exits of the Project so that the Project will be compatible and integrated with the
location, configuration, design, operation and maintenance of, and provide a smooth, safe
transition of traffic to and from, Related Transportation Facilities, as set forth in Section 11 of the
Technical Provisions. The design for the Project shall include and provide for such compatibility,
integration and transition. The design and construction of the Project, shall satisfy all provisions
of the Technical Provisions and Management Plans relating to compatibility, integration and
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transition with or at Related Transportation Facilities, including those concerning signage,
signaling and communications with Users.

11.1.2 Without limiting the foregoing, DB Team shall cooperate and coordinate with
SRTA, GDOT, and any third party that owns, constructs, manages, operates or maintains a
Related Transportation Project with regard to the construction, maintenance and repair programs
and schedules for such Related Transportation Facilities, in order to minimize disruption to the
operation thereof.

11.1.3 To assist DB Team, SRTA shall provide to DB Team during normal working hours,
reasonable access to plans, surveys, drawings, as-built drawings, specifications, reports and
other documents and information in the possession of SRTA, GDOT, or their contractors and
consultants pertaining to Related Transportation Facilities. DB Team, at its expense, shall have
the right to make copies of the same. DB Team, at its expense, shall conduct such other
inspections, investigations, document searches, surveys and other work as may be necessary
to achieve compatibility, integration and transition with those Related Transportation Facilities
identified in Section 11 of the Technical Provisions.

11.1.4 SRTA shall provide reasonable assistance to DB Team, upon its request and at
its expense, in obtaining cooperation and coordination from third parties that own, manage,
operate or maintain Related Transportation Facilities and in enforcing rights, remedies and
warranties that DB Team may have against any such third parties. Such assistance may include
SRTA'’s participation in meetings and discussions. In no event shall SRTA be required to bring
any legal action or proceeding against any such third party.

11.1.5 SRTA shall have at all times, without obligation or liability to DB Team, the right
to conduct traffic management activities on SRTA’s Related Transportation Facilities and all
other facilities of the State transportation network in the area of the Project in accordance with
its standard traffic management practices and procedures in effect from time to time.

Article 12 SAFETY COMPLIANCE
12.1 Safety Compliance

12.1.1 Safety Compliance Orders

12.1.1.1 SRTA shall use good faith efforts to inform DB Team at the earliest
practicable time of any circumstance or information relating to the Project which in SRTA’s
reasonable judgment is likely to result in a Safety Compliance Order. Except in the case of
Emergency, SRTA shall consult with DB Team and GDOT prior to issuing a Safety Compliance
Order concerning the risk to public or worker safety, alternative compliance measures, cost
impacts, and the availability of DB Team resources to fund the Safety Compliance work.

12.1.1.2 GDOT’s duties shall include monitoring and inspecting for the purpose
of determining whether any circumstances exist that warrant issuance of a Safety Compliance
Order with respect to the Design Work and the Construction Work, and giving reports and
recommendations to the SRTA and DB Team with respect thereto.

12.1.1.3 Subject to conducting such prior consultation, SRTA may issue Safety
Compliance Orders to DB Team at any time from and after the Effective Date.
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12.1.2 Duty to Comply

12.1.2.1 Subject to Article 12.1.1, DB Team shall implement all Safety
Compliance as expeditiously as reasonably possible following issuance of the Safety Compliance
Order. DB Team shall diligently prosecute the work necessary to achieve such Safety
Compliance until completion, subject to any remedies allowed from the occurrence of a Relief
Event.

12.1.2.2 DB Team shall perform all work required to implement Safety
Compliance at DB Team’s sole cost and expense. Without limiting the foregoing and for the
avoidance of doubt, in no event shall DB Team be entitled to (a) issue a Change Request, or (b)
except as provided in Article 12.1.3, claim that a Compensation Event or Relief Event has
occurred or resulted from the existence of a Safety Compliance Order.

12.1.3 Contesting Safety Compliance Orders

DB Team may contest a Safety Compliance Order by delivering to SRTA written notice
setting forth (a) DB Team’s claim that no Safety Compliance conditions exist to justify the Safety
Compliance Order, (b) DB Team’s explanation of its claim in reasonable detail and (c) DB Team’s
estimate of impacts on costs and schedule attributable to the contested Safety Compliance Order.
If SRTA does not receive such written notice prior to issuance of a Safety Compliance Order, or
within fifteen (15) days after GDOT issues an emergency Safety Compliance Order, then DB
Team thereafter shall have no right to contest. If DB Team timely contests a Safety Compliance
Order, DB Team nevertheless shall implement the Safety Compliance Order, but if it is finally
determined under the Dispute Resolution Procedures that Safety Compliance conditions did not
exist, then the Safety Compliance Order shall be treated as a Directive Letter for a SRTA Change.

Article 13 RELIEF EVENTS; COMPENSATION EVENTS
13.1 Relief Events

13.1.1 Relief Event Notice

13.1.1.1 If at any time the DB Team determines that a Relief Event has occurred
or is imminent, DB Team shall promptly, submit a written Relief Event Notice to SRTA.

13.1.1.2 The Relief Event Notice shall include (a) a statement of the Relief Event
upon which the claim of delay or inability to perform is based, including its nature, the date of its
occurrence and its duration; (b) the effect of the Relief Event on DB Team’s ability to perform any
of its obligations under the DB Documents, including details of the relevant obligations, an
impacted delay analysis indicating all affected activities on any Critical Path (with activity
durations, predecessor and successor activities and resources, including Float available pursuant
to Article 3.3.5), and the likely duration of that effect; (c) an explanation of the measures that DB
Team proposes to undertake to mitigate the delay and other consequences of the Relief Event;
and (d) an estimate of the delay in performance of any obligations under the DB Documents
attributable to the Relief Event. If a single Relief Event is a continuing cause of delay, only one
Relief Event Notice shall be necessary.

13.1.1.3 If, following issuance of any Relief Event Notice, DB Team receives or
becomes aware of any further information relating to the Relief Event and/or any delay in
performance or failure to perform, it shall submit such further information to SRTA not later than
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seven (7) days of DB Team’s receipt or knowledge, as the case may be. SRTA may request from
DB Team any further information that SRTA may reasonably require, and DB Team shall supply
the same within a reasonable period after such request.

13.1.1.4 Time is of the essence in DB Team’s delivery of its written Relief Event
Notice. Accordingly, if for any reason DB Team fails to deliver a Relief Event Notice in strict
accordance with this Article 13.1:

@) Within thirty (30) days following the date (herein the “starting date”) on
which DB Team first became aware (or should have been aware, using all reasonable due
diligence) of the Relief Event, DB Team shall be deemed to have irrevocably and forever waived
and released the portion of any Claim or right to relief for adverse effect attributable to the Relief
Event accruing after such thirty (30) day deadline and until the date DB Team submits the written
Relief Event Notice; and

(b) Within one hundred eighty (180) days following the starting date, DB Team
shall be deemed to have irrevocably and forever waived and released any and all Claim or right
to relief (including extension of time for performance of Design Work or Construction Work) for
any adverse effect attributable to such Relief Event.

13.1.2 Extensions of Time for Relief Events

13.1.2.1 If DB Team complies with the notice and information requirements in
this Article 13.1, then within thirty (30) days after receiving the Relief Event Notice (and, if
applicable, any required updates thereto) SRTA, acting reasonably, and with consideration given
recommendations made by GDOT, shall issue a Relief Event Determination. SRTA shall specify
in the Relief Event Determination (a) the relevant obligations for which relief is given, (b) the period
of time that Milestone Schedule Deadlines or periods set forth in the Project Schedule will be
extended based on the number of days of delay affecting a Critical Path, after consumption of
Float available pursuant to Section 3.3.5, that is directly attributable to the Relief Event and that
cannot be avoided through reasonable mitigation measures and (c) if applicable, the period of
time, if any, that the Contract Time will be extended. DB Team shall be relieved from the
performance of obligations to the extent specified in the Relief Event Determination.

13.1.2.2 DB Team shall not be excused from compliance with applicable Laws,
Technical Provisions or Technical Documents due to the occurrence of a Relief Event, except
temporary inability to comply as a direct result of a Relief Event.

13.1.2.3 If SRTA is obligated to but does not provide a Relief Event
Determination within such thirty (30) day period or if DB Team disagrees with the length of the
extension of the Contract Time or other relief set forth in the Relief Event Determination, DB Team
shall have the right to assert a Claim against SRTA for the relevant Relief Event and have such
Claim determined according to the Dispute Resolution Procedures. Any Dispute regarding the
occurrence of a Relief Event, the terms of the Relief Event Determination or waiver of DB Team’s
Claim or right to relief shall be resolved according to the Dispute Resolution Procedures.

13.1.2.4 Without limiting DB Team'’s rights with respect to monetary relief for
Compensation Events as set forth in this Agreement, the extensions of time as provided, if any,
pursuant to this Article 13.1 are DB Team’s sole remedy for a Relief Event.

Georgia Department of Transportation Volume 1 — Design-Build Agreement

42



GEORGIA DEPARTMENT OF TRANSPORTATION — DESIGN-BUILD AGREEMENT
P.I. NO. 110610 — I-85 WIDENING - DESIGN-BUILD PROJECT SEPTEMBER 15, 2017

13.1.2.5 Except to the extent of a Claim asserted by DB Team pursuant to
Article 13.1.2.3 above, a Relief Event Determination shall be deemed to be a Supplement
Agreement as set forth pursuant to Article 14.4.

13.2 Compensation Events

13.2.1 Compensation Event Notice

13.2.1.1 Except as otherwise expressly provided in this Agreement, if at any time
DB Team determines that a Compensation Event has occurred or is imminent, DB Team shall
submit a written Compensation Event Notice to SRTA.

13.2.1.2 The Compensation Event Notice shall identify the Compensation Event
and its date of occurrence in reasonable detail, describe DB Team'’s current estimate of the
anticipated adverse and beneficial effects of the Compensation Event, and include written
analysis and calculation of DB Team’s current estimate of the estimated increase or decrease in
costs, to the extent applicable to the Compensation Event.

13.2.1.3 If, following issuance of any Compensation Event Notice, DB Team
receives or becomes aware of any further information relating to the Compensation Event, it shall
submit such further information to SRTA not later than seven (7) days of DB Team’s receipt or
knowledge, as the case may be. SRTA may request from DB Team any further information that
SRTA may reasonably require, and DB Team shall supply the same within a reasonable period
after such request.

13.2.1.4 Time is of the essence in DB Team’s delivery of its written
Compensation Event Notice. Accordingly, if for any reason DB Team fails to deliver such written
Compensation Event Notice in strict accordance with this Article 13.2:

(a) Within thirty (30) days following the date (herein the “starting date”) on
which DB Team first became aware (or should have been aware, using all reasonable due
diligence) of the occurrence of such Compensation Event, DB Team shall be deemed to have
irrevocably and forever waived and released the portion of any Claim or right to compensation for
costs attributable to such Compensation Event accruing after such thirty (30) day deadline and
until the date DB Team submits the written Compensation Event Notice; and

(b) Within one hundred eighty (180) days following the starting date, DB Team
shall be deemed to have irrevocably and forever waived and released any and all Claim or right
to compensation for any costs attributable to such Compensation Event.

13.2.2 If DB Team complies with the notice and information requirements in this
Article 13.2, SRTA shall, acting reasonably, meet with DB Team within sixty (60) days of receipt
of Compensation Event Notice and commence good faith negotiations to determine the
Compensation Amount, if any, to which DB Team is entitled. If DB Team stands ready to
commence good faith negotiations to determine the Compensation Amount within the foregoing
time period but for any reason SRTA does not commence to engage therein within the foregoing
time period, then, subject to compliance with the notice and information requirements in Sections
13.2.1.1 and 13.2.1.3, DB Team shall have the right to assert a Claim against SRTA for the
relevant Compensation Amount (if any) and have such Claim determined according to the
Dispute Resolution Procedures.
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13.2.3 The Compensation Amount, if any, shall be determined by applying the following
provisions.

13.2.3.1 Cost impacts shall:

(@) Exclude (i) third-party entertainment costs, lobbying and political activity
costs, costs of alcoholic beverages, costs for first class travel in excess of prevailing economy
travel costs, and costs of club memberships, in each case to the extent that such costs would not
be reimbursed to an employee of SRTA or GDOT in the regular course of business, and (ii)
unallowable costs under the following provisions of the federal Contract Cost Principles, 48 CFR
31.205: 31.205-8 (contributions or donations), 31.205-13 (employee morale, health, welfare, food
service, and dormitory costs and credits), 31.205-14 (ente